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NOTICE 


Bache Halsey Stuart Canada Ltd. ("Bache Canada”) is registered 
as a broker/investment dealer under the Securities Act of Ontario 
(the “Act"). The Prudential Insurance Company of America has 
recently acquired all of the issued and outstanding shares of Bache 
Group Inc. which owns all of the outstanding shares of Bache 
Canada. The acquisition constitutes a “material change of 
ownership” of Bache Canada under the Regulations to the Act. The 
Regulations provide that the renewal of registration of a 
non-resident controlled registrant such as Bache Canada, is 
conditional upon, among other things, there being no material 
change in ownership without the consent or permission of the 
Ontario Securities Commission (the “Commission"). Subsection 
133(3) of the Regulations provides that the Commission may give its 
consent or permission to such a material change of ownership if 
certain tests are satisfied relating to the service provided by the 
non-resident controlled registrant to Ontario investors. Bache 
Canada has filed with the Commission an application pursuant to 
subsection 133(3) of the Regulations for the Commission's consent 
to, or permission for, the material change in ownership that has 
occurred. . 


Take notice that the application of Bache Canada under 
subsection 133(3) of the Regulations to the Act will be heard in a 
public hearing on September 15, 1981 at 10:00 a.m. at the 
Commission offices, on the 6th floor at 10 Wellesley Street East, 
Toronto, Ontario. 


And take further notice that copies of the application are 
available for inspection at the Public Search Office of the 
companies Division, Ministry of Consumer and Commercial Relations, 
2nd Floor, 555 Yonge Street, Toronto, and at the offices of Bache 
Canada, 18 King Street East, Toronto, Ontario. 


And take further notice that parties who wish to appear in 
person or through counsel at the hearing are requested to advise 
the Secretary to the Commission of such intention by no later than 
September 10, 1981 so0 that a schedule of appearances may be 
prepared. 


Dated at Toronto, Ontario this 4th day of September, 1981. 
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NOTICE OF HEARING 


(Section 99) 


RE: CDC PETROLEUM INC. ("Petroleum") 
AND 


AQUITAINE COMPANY OF CANADA LTD. ("Aquitaine") 


TAKE NOTICE that at 10 a.m. on Monday, September 21, 1981, at 
its offices on the 6th Floor, 10 Wellesley Street East, Toronto, 
Ontario, the Commission will hear an application by Petroleum for 
an order pursuant to section 99 of The Securities Act, R.S.O. 1980, 
c. 466 (the "Act") in connection with a take-over bid proposed to 
be made by Petroleum to purchase the common shares in the capital 
of Aquitaine not owned by Petroleum at a price per share which is 
the same as that paid by Petroleum on the purchase by it of an 
aggregate of 16,130,000 common shares of Aquitaine from Société 
Nationale Elf Aquitaine ("SNEA") pursuant to the Aquitaine 
Agreement hereinafter referred to that: 


(a) an agreement (the "Aquitaine Agreement”) entered into on 
June 26, 1981 between Canada Development Corporation 
("CDC") and SNEA, and 


(b) an agreement entered into on June 26, 1981 between CDC 
and SNEA relating to Texasgulf Inc. 


were made for reasons other than to increase the value of the 
consideration paid to SNEA for the common shares of Aquitaine 
purchased by Petroleum pursuant to the Aquitaine Agreement. The 
above-mentioned agreements will be summarized in the take-over bid 
circular proposed to be issued by Petroleum. Copies of the 
agreements may be examined at the offices of the Commission and may 
be obtained without charge from the offices of Canada Development 
Corporation, Suite 200, 444 Yonge Street, Toronto M5B 2H4. 


AND TAKE NOTICE that any interested party may provide the 


Commission with any written or oral submissions or testimonies 
concerning this matter. 
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DECISIONS, ORDERS AND RULINGS 


IN THE MATTER OF ARNOLD HARVEY AGNEW 


WHEREAS on July 6, 1981 the Ontario Securities Commision (the 
"Commission”™) made an order pursuant to section 124 of the 
securities Act; R.5.0. 1980, c.406" Cthe® “Act ); 


AND WHEREAS the said order dated July 6, 1981 was made upon 
the consent of Arnold Harvey Agnew ("Agnew"); 


AND WHEREAS the last paragraph of the said order dated July 6, 
1981 was to the effect that the exemptions contained in section 34 
of the Act do not apply to Agnew for the period of time commencing 
July 6, 1981 and ending December 31, 1981, excepting the sale of 
100 shares of I. U. International, the sale of 100 shares of Surf 
Oil and the sale of securities presently in Agnew's Registered 
Retirement Savings Plan; 


AND WHEREAS Agnew, through his solicitor has represented to 
the Commission that he is the owner of 500 shares of I.U. 
International and 500 shares of Surf Oil; 


AND WHEREAS the Commission is of the opinion that it is in the 
public interest to do so; 


IT IS ORDERED that the last paragraph of the said order dated 
July 6, 1981 be amended to read as follows: 


IT IS ORDERED pursuant to section 124 of the Act that the 
exemptions contained in section 34 of the Act do not apply to 
Arnold Harvey Agnew for the period of time commencing July 6, 1981 
and ending December 31, 1981, excepting the sale of 500 shares of 
I. U. Internatioal, the sale of 500 shares of Surf Oil and the sale 
of securities presently in his Registered Retirement Savings Plan. 


31st August, 1981. 


Prot. Morgan + "HLS Bray” 
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BURNS FRY INVESTMENT MANAGEMENT LIMITED 


WHEREAS Burns Fry Investment Management 
Limitedy (SB ..FsadeMs Lepothas madestamrapplication , 
initially received July 4b6, 1981, to the Ontario 
Securities Commission (the "Commission") for an 
order pursuant to section 114(3) of the Securities 
Acts): Re Sk Ole 1980.6 64669 Crhe sAct™)s tol exempt 
Bu. Fil Ie L.o fromec omp laance, wa thstecc t10ne t11.4 G29. of 
the Act; 


AND WHEREAS it appears to the Commission that 
B.F.I.M.L. is subject to the Toronto Stock Exchange 
General By-Law paragraph 8.31(13); 


AND WHEREAS Toronto Stock Exchange General 
By-Law paragraph 8.31(L3) has substantially the 
same effect as the requirements set out in section 
hebtnG2e); 


IT IS ORDERED pursuant to section 114(3) of 
the Act that B.F.I.M.L. is exempt from the 
requirements of section 114(2) of the Act for so 
longs BF l.Mal.. is subye ct: ito: iparagnaph. 6..3.LG13) 
of the Toronto Stock Exchange General By-Law and 
that paragraph imposes regulations on B.F.I.M.L. to 
substantially the same effect as the requirements 
set out in- section 114(2). of the.Act.. 


31st August, 1981. 


“Haru iS Bray" Ril ie More any, 
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CONOCO INC. 


UPON; themapplication: of, JES “Holdings, Ine. 
(the “Applicant”™) ‘to the’ Ontario Securities 
Commission ("Commission") pursuant to section 99(e) 
of the Securities Act, R.S.0O. 1980, c.466 (the 
"Act"); 


AND UPON the Commission being advised that: 


te The Applicant is a corporation incorporated 
under the laws of the State of New York and 
Conocovinc™® “(Conoco “sla icorporatiion 
incorporated under the laws of the State of 
Delaware; 


2. As of May 5, 1981, 107,864,538 common shares 
in the capital stock of Conoco having a par 
value of $5.00 per share (the "Shares") were 
issued and outstanding, and as of June 10, 
1981 Conoco acquired 22,000,000 Shares from 
Dome Petroleum Limited; 


3% By an offer dated June 25, 1981 (the "Original 
Offer"), the Applicant offered to purchase up 
to 35,000,000 Shares, conditional on the 
tender of a minimum of 28,000,000 Shares, less 
the number of common shares in the capital 
stock of Conoco, if any, but not more than 
15,000,000, that may have been purchased by 
the Applicant from Conoco prior to July 17, 
1981, and the Applicant reserved the right to 
purchase additional Shares. The Original 
Offer was made in full compliance with The 
Securities Exchange Act of 1934 of the United 
States of: America® (thes "UsS.e Exchange. Act"); 


4. By means of a Supplement dated July 13, 1981, 
the Applicant amended the Original Offer by 
extending the expiry date to July 24, 1981 and 
offering to purchase 44,350,000 Shares at a 
price of U.S. $85 per shares. Such offer was 
not conditional upon any minimum number of 
shares being tendered; 


DY. By a further Supplement dated July 23, 1981, 
the Applicant further amended the Offer by 
increasing the price to U.S. $92 per share for 
the same number of shares and extending the 
expiry date, unless extended again, to August 
5, 1981 (the “Amended Offer"). The Amended 
Offer is not conditional upon any minimum 
number of shares being tendered; 
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6. The! Applicants (is) -notyrins Hr pos Litvony <to 
determine the names and addresses of the 
holders of Shares but has no reason to believe 
that any significant number of holders of 
Shares reside in Ontario or that any 
significant number of Shares are held by 
persons whose address on the records of Conoco 
aretcim (Ontia nto «GlOntario, Shareholders"): 


Wes Ther Apphicamt, sanciaccordance with, the: U.S. 
Exchange Act, has requested that Conoco either 
make its list of holders of Shares available 
to the Applicant in order that the Applicant 
may forward its formal tender material in 
connection with the Original and the Amended 
OffemsiGuhe "Offering Material’) sto .all othe 
holders of Shares, or alternatively, that 
Conoco deliver all Offering Material to such 
holders of Shares; and 


8. In view of the current disruption of mail 
service in Canada resulting from a strike by 
certain employees of the Canada Post Office, 
the Applicant proposes to communicate the 
making of the Original and Amended Offer by 
way of press release and advertisement, and by 
delivery of the Offering Material to the 
offices of The Royal Trust Company throughout 
Canada, and by such other means as may appear 
to the Applicant to be useful in communicating 
the terms and conditions of the offer to the 
holders of Shares whose addresses on the 
records of Conoco are in Canada; 


AND having issued Orders dated July 7, 1981 
and July 16, 1981 under section 99(e) of the Act 
exempting the Original Offer, as amended, from the 
requirements of sections 89, 90, 94(2) and 97 of 
the Act subject to the terms and conditions 
contained in such Orders; 


AND being of the opinion that to so further 
order would not be prejudicial to the public 
interest; 


NOW THEREFORE IT IR ORDERED, pursuant to 
section 99(e) of the Act, that the Applicant is 
hereby exempted from the requirements of sections 
89, 90, 94(2) and 97 of the Act with respect to the 
Original Offer, as amended, and the Amended Offer 
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and any other supplements thereto on the following 
terms and conditions: 


The Offer to Purchase dated June 25, 1981 in 
connection with the Original Offer and the 
Supplements dated July 1, 1981, July 13, 1981 
and July 23, 1981, copies of which have been 
delivered to the Commission and any other 
Supplements thereto shall be deemed to be a 
take-over bid circular for the purposes of 
Part XIX of the Act; and 


Drs All Offering Material sent to holders of 
Shares resident in the United States of 
America in connection with the Original and 
Amended Offer shall be sent to Ontario 
Shareholders and a copy thereof filed with the 
Commission; 


AND IT IS ORDERED, pursuant to section 99(e) 
of the Act, and subject to the foregoing terms and 
conditions, that in making the Original Offer and 
the Amended Offer and any other amendments thereto, 
the Applicant is hereby exempted from those 
provisions of Part XIX of the Act which would 
require the Applicant to send the Original Offer 
and the Amended Offer and any other amendments 
thereto to all holders of Shares on the following 
terms and conditions: 


(a) The Applicant shall cause an advertisement 
containing, 


(i) the terms and conditions of the Offer or 
any Amendment ; 


(ii) a summary of the information required by 
the U.S. Exchange Act to be contained in 
a take-over bid circular; and 


(iii) a statement that further information is 
contained in the Offering Material, 
copies of which may be obtained from The 
Royal Trust Company and from all 
securities commissions and similar 
regulatory authorities as described in 
paragraph (b) immediately following 


to be published on a date or dates to be 


agreed between the Director and the Applicant 
in a newspaper of daily circulation in each of 
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the cities of Toronto, Montreal, Winnipeg, 
Calgary, Edmonton and Vancouver. 


(b) Copies, in reasonable quantities, of all 
Offering Material shall be provided by the 
Applicant to all branches and offices of The 
Royal Trust Company located in Canada, and to 
all securities commissions and similar 
regulatory authorities in Canada for 
distribution without charge to all holders of 
Shares on request. 


(c) In the event of an announcement of the 
resumption of mail service in Canada prior to 
the termination of the Amended Offer or any 
other amendment, the Applicant shall consult 
with the Director within 12 hours of such 
announcement, so that the Commission may 
determine whether it will require the 
Applicant to mail or cuase to be mailed by 
Conoco the Offering Material to all Ontario 
Shareholders; 


(d) In the event that (i) the Applicant is able to 
obtain a list of holders of Shares from 
Conoco, and (ii) the Commission requires the 
Applicant to mail or cause to be mailed the 
Offering Material pursuant to paragraph (c) 
immediately foregoing, the Applicant shall 
deposit the Offering Material at Postal 
Station "A", in the City of Toronto for 
mailing to all Ontario Shareholders. 


4th August, 1981. 


"Henry Knowles" “Hanzy! 5.2 Buay” 
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IN THE MATTER OF CHARTER OIL COMPANY LIMITED 


UPON the application, initially received 
April 1, 1981 of Charter Oil Company Limited 
("Charter") to the Ontario Securities Commission 
(the "“Commission"™) pursuant to section 79(b)(iii) 
of the Securities Act, R.S.0O. 1980, c.466 (the 
Ae Gee): 


. AND WHEREAS Charter is required by the Act 
and Regulation 478/79, as amended, to prepare 
annual audited financial statements in accordance 
with generally accepted accounting principles; 


AND WHEREAS it is in accordance with 
generally accepted accounting principles to 
calculate depletion expenses using the unit of 
production method based on current production and 
proven oil and gas reserves; 


AND UPON the consent of Charter; 


AND UPON the Commission being of the opinion 
that to grant this order would not be prejudicial 
to the public interest and being satisfied in the 
circumstances of this particular case that there 
is adequate justification for so doing; 


IT IS ORDERED pursuant to section 79(b)(iii) 
of the Act that Charter's application be denied 
but Charter be and hereby is permitted to prepare 
its annual audited financial statement required by 
section 77 of the Act for its financial year ended 
July 31, 1980 without having calculated depletion 
expenses using the unit of production method based 
on current production and proven oil and gas 
reserves provided that depletion expenses 
calculated according to such method be made with 
reference to its fiancial year ended July 31, 1980 
and that such expenses so calculated be shown in 
the comparative financial statements required 
under section 77 of the Act to be filed with 
reference to its financial year ended July 31, 

1 I 


2nd September, 1981. 


[Eee oe Lles "H.-S. Bray” 
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IN THE MATTER OF INTERNATIONAL CHEMALLOY CORPORATION 


WHEREAS International Chemalloy Corporation 
("Chemalloy”) has applied to the Ontario Securities 
Commission (the “Commission”™) for an order pursuant to 
section 79Ca) CY) of the Securities Act. Rs.0. 1980, 
c.466 (the "“Act"™) to exempt Chemalloy in part from 
compliance with section 77(1) of the Act, and in 
particular, to allow Chemalloy to omit from its annual 
audited financial statements for its fiscal year ended 
December 31, 1980 the consolidated statement of changes 
in financial position as well as the comparative 
statement of changes in financial position for its fiscal 
year ended December 31, 1979; 


AND WHEREAS the Commission made an order pursuant to 
section 79(a)(i) of the Act, dated July 17, 1981, to the 
effect that Chemalloy may omit from its annual audited 
financial statements for its fiscal year ended December 
31, 1980, the comparative consolidated statements; 


AND WHEREAS in the said order dated July 17, 1981 
the words “comparative consolidated statements” were 
entered in error; 


AND WHEREAS the Commission is satisfied that the 
making of this order would not be prejudicial to the 
public interest; 


IT IS ORDERED pursuant to section 79(a)(i) of the 
Act that Chemalloy may omit from its annual audited 
financial statements for its fiscal year ended December 
31, 1980 the consolidated statement of changes in 
financial position as well as the comparative statement 
of changes in financial position for its fiscal year 
ended December 31, 1979. 


2nd September, 1981. 


eHaLEy oO. Bray. PE. Se Miles* 
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CEASE TRADING ORDERS 


UNIVERSAL SECTIONS LIMITED 
Temporary cease trading order issued September 1, 1981 for failure 


to make statutory filings. Statutory hearing September 15, 198l, 
at 10.00 a.m. 
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OUTSTANDING REQUESTS FOR COMMENTS 


(NOTE: All non-confidential submissions are listed below and 
are available for inspection in the Public Search Area, 7th 
Floor, 10 Wellésley Street ‘Bast; Toronto, M7A.°2H7). 


it. COMMISSION RATE STRUCTURE OF 
THE TORONTO STOCK EXCHANGE 


Weekly Summary - 28th September, 1979. 
Comments closed - 15th November, 1979. 


NOTE: Public Hearing set for 5th October, 1981. (see 
OSC Bulletin, 22nd May, 1981.) 


- Mrs. R. K.~ Meggeson 

- Wright Properties Limited 

- The Mutual Life Assurance Company of Canada 

- Sceptre Investment Counsel Limited 

> Elliot, & (Page, 4Limitied 

- The Toronto Stock Exchange - Supplemental 
Submission 


Tee DIRECTOR'S REPORT 


Weekly Summary - 7th December, 1979. 
Comments closed - 29th February, 1980. 


- Peat, Marwick; Mitche bli «& Go: 

- The New Brunswick Telephone Company, Limited 
- The Toronto Stock Exchange 

- Thorne Riddell & Co. 
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ie DRAFT REGULATIONS - 
EARNINGS FORECAST: REQUEST FOR COMMENTS 


Weekly Summary - 18th July, 1980. 
Comments closed - 26th September, 1980. 


V. P. Alboini 

- Price Waterhouse & Co. 

- Shell Canada Limited 

= FR 1: eKaidd 

- The Canadian Manufacturers' Association 
~ Bell Canada 

- Osler, Hoskin & Harcourt 

- Polysar Limited 

- Thorne Riddell & Co. 

~ Investment Dealers Association of Canada 


4. DRAFT NATIONAL POLICY - 
CERTIFIED FEATURE FILM PRODUCTIONS 
AND CERTIFIED SHORT SUBJECTS 


Weekly Summary - 3lst July, 1980. 
Comments closed - 19th September, 1980. 


- Public Archives Canada 

- Rosenfeld, Malcolmson, Lampkin & Levine 

- Rosenfeld, Malcoimson, Lampkin & Levine 

- G. Chalmers Adams 

- Astral Bellevue Pathe Ltd. 

- Nielsen-Ferns International 

- Goodman & Goodman 

- Arthur 9Birnbaumn 

- Silverscreen International Limited 

- Motion Picture Guarantors Inc. 

- Canadian Association of Motion Picture 
Producers 

- Havrlant Robinson Bateman 

- Canadian Film Development Corporation 

- Maud Gagne 

- Nesbitt Thomson 

- Tele-Metropole International Inc. 
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D. NON-VOTING SECURITIES: 
THE TORONTO STOCK EXCHANGE REQUEST 
FOR COMMENTS 


Weekly Summary - 10th October, 1980. 
Comments closed - 15th December, 1980. 


NOTE: Pubic Hearne sete ior! 2Zeth,. 29th,- and “30th, 
September, 1981. 


- MDS Health Group Limited 

- The Standard Life Assurance Company 
- A.E. Ames & Co. Limited 

— Harrie “Steet Group Pie: 

- Extendicare Ltd. 

- Nova an Alberta Corporation 

- Power Corporation of Canada 

- Beutel Goodman & Company Ltd. 

- The Canadian Bankers' Association 

- Investment Dealers Association of Canada 
- Laidlaw Transportation Limited 

- Bell Canada 

- Chum Limited 

- Western Broadcasting Company Ltd. 

= Steinberg tinc’. 


Os DRAFT “OSG *POLTCyes—4. 7", 
"DISTRIBUTIONS" - FROM ONTARIO OUT OF JURISDICTION 
- INTO ONTARIO FROM OUT OF 
JURISDICTION 


Weekly Summary - 10th October,1980. 
Weekly Summary - 5th December, 1980. 
Comments closed - 28th February, 1981. 


- Hudson Bay Mining and Smelting Co. Limited 
- Blake, Cassels & Graydon 

- Osler, Hoskin & Harcourt 

- Norcen Energy Resources Limited 

- Bell Canada 

=AInco "Limited 

= Salter, Apple, Cousland & Kerbel 

- Walwyn Stodgell Cochran Murray Limited 
- Morlock & Associates 

- Lacana Mining Corporation 

- Vancouver Stock Exchange 
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ih PROPOSED AMENDMENT: 
NATIONAL POLICY NO. 9, 
MUTUAL FUNDS - FORWARD PRICING, 
SALES AND REDEMPTIONS 


Weekly Summary - 14th November, 1980. 
Comments closed - 5th December, 1980. 


NOTE 1 See Notice I to Weekly Summary, Week 
Ending 12th December, 1980. 


NOTE 2«.Reter to dneer im iGas Gubolicy 3-56, 
O$..6 a9 Bae tanh. Ap magi, «1931. 


- Trust Companies Association of Canada (2) 

- Hodgson Roberton Laing Limited 

- Moss, Lawson & Co. Limited 

- The Investment Funds Institute of Canada 

- Guardian Trust Company 

- Canadian Anaesthetists Mutual Accumulating Fund 
Limited 

- McLean, Budden Limited 

- Trust General du Canada 

- Investors Syndicate Limited 

= Royal Trust 

- Fonds Desjardins Actions 

- McMaster Meighen 

- Services Financiers Fonds Bne Ltee 

-~aF: HH. Deacony Hode soni nes 


&. ENTE RIM .OSG) PO@LCY «NO0.2463>5 lk; 
(SUPPLEMENTING UNIFORM ACT POLICY 2-05) 
RIGHTS OFFERINGS: STAND-BY UNDERWRITING 
OR OPTIONS TO PRINCIPAL SECURITYHOLDERS 


Weekly Summary - 21st November, 1980. 
Comments closed - 3lst January, 1981. 


[NOTE: Please refer to Draft Ontario Policy 3-37, 
OSC Bulletin, 13th February, 1981]. 


= Osler, Hoshines Mascournt 
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She INTERIM 
BUSINESS 


OSC POLICY NO. 3-52, 
AND ASSET COMBINATIONS: 


SHAREHOLDERS' APPROVAL: MAJORITY 


OF THEM 


Weekly S 
Comments 


[ NOTE: 
osc Bull 


- Victor 


10). OSC INTE 


INOR LY eFE St 


ummary - 2lst November, 1980. 
closed = 3Sist.Janaury, 1981. 


Please refer to Draft Ontario Pbolicy 3-37, 
etin, doth February; 9 96 1}. 


PrP. Alboinz 


RIM POLICY NO. 3-53, 


JOINT HEARINGS WITH OTHER PROVINCIAL 
ADMINISTRATORS - CONDITIONS PRECEDENT 
AND COSTS 


Weekly Summary - 2lst November, 1980. 


Comments 


4/September/81 


closed. —- 16th, January, 1981. 


20F 


Dix THE COMMODITY FUTURES ACT, 1978 
REVESIONS TO'°THE “COMMODETY 
CONCENTRATION FACTORS 


Weekly Summary - 5th December, 1980. 
Comments closed - 16th January, Lost. 


- Midland Doherty Limited 


2s INTERIM “OSC “POUCECY “5-54; 
PRIVATE PLACEMENT "PRELIMINARY OFFERING 
MATERIAL" 


Weekly Summary - 5th December, 1980. 
Comments closed —~1oth “ITanuary; “(96 i% 


— McCarthy & McCarthy 
~ Siegal’, ‘Eogler 
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15 DRAFT OSC POLICY "EVERGREEN" (PRELIMINARY) 
PROSPECTUSES 


Weekly Summary - 18th December, 1980. 
Comments closed - 27th February, 1981. 


- Dunwoody & Company 

- Shell Canada Limited 

- Bassel, Sullivan & Leake 

~“Polysar Limited 

- Bell Canada 

- Investment Dealers Association of Canada - 
Ontario District Council 


14. DRAFT ONTARIO POLICY 3-37, 


OSC Bulletin - 13th February, 1981. 
Comments closed - 3rd April, 1981. 


~ John M. Stransman 

- Ministry of Consumer & Corporate Affairs 
- Peat, Marwick, Mitchell & Co. 

- Investment Dealers Association of Canada 
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iD : 


LOG 


INTERIM ONTARIO POLICY NO. 3-55, 
SELF-DIRECTED RRSPs ADMINISTERED BY 
BROKERS ON BEHALF OF AUTHORIZED TRUSTEES 


OSC. Bu lletansrs LOthe Apral.. 19017, 
Comments closed - 12th June, 1981. 


- Joint submissions of The Toronto Stock Exchange 
and the Ontario District Council of the 
Investment Dealer's Association of Canada 


INTERIM OSC POLICY 3-56, 
MUTUAL FUNDS: NET ASSET VALUE - 
FREQUENCY OF COMPUTATION 
(See National Policy 9, Para. 2) 


OSG. Bulletin, =) LOthw April... 19815. 


4/September/81 23F 


Bae ADDENDUM TO DRAFT ONTARIO POLICY NO. 3-37, 


= Rev? Private Agreements prior «to or during a 
Take-over Bid or Issuer Bid. 


OSCeBuLLet in, ~wi24theApri hk, -F9.8% . 
Comments closed - 15th May, 1981. 
ges. THE COMMODITY FUTURES ACT, 


PROPOSED AMENDMENTS 


OSC Bulletin = 24 Aprai iy 19814. 
Comments closed - 4 June, 1981. 


- Richardson Securities of Canada 
- Nesbitt Thomson 
- Midland Doherty Limited 
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ee 


20. 


4/September/81 


INTERIM ONTARIO POLICY 3-57 
PROSPECTUS FOR REAL ESTATE ORIENTED SECURITIES 


OSC Bulletans- .264lune;.l9S ih: 
Comments close - 14 August, 1981. 


- The Ariadne Group 
- Investment Dealers Association of Canada 
- Shelter Corporation of Canada Limited 


OSC INTERIM POLICY 3-58 
DISTRIBUTIONS OF NON-VOTING, MULTIPLE VOTING OR 
RESTRICTED VOTING EQUITY SHARES: 

DISCLOSURE OF POSSIBLE STOCK EXCHANGE LISTING 
RESTRICTIONS 


UNCOMMON EQUITY SECURITIES: DISCLOSURE 


OSC Bulletin - 26 June 1981 


[NOTE: Public hearing scheduled to commence 
28 October 1981.] 


— Chum?’ Limated 

- Canadian Cablesystems Limited 

- Leigh Instruments Limited 

- Teck Corporation 

- Finning Tractor & Equipment Company Limited 
= RO Land. imc. 

-- Sulpetro” Lamited 

- Ogilvy, Renault 

- Selkirk Communications Limited 
- Unicorp Financial Corporation 

- Baton Broadcasting Incorporated 
- The Molson Companies 

- Laidlaw Transportation Ltd. 

- Simpson-Sears Limited 

- Davies, Ward & Beck 

~ Praser & Beatty 


25F 


ZL. OSC INTERIM POLICY: 3-59 
UNCOMMON EQUITY SECURITIES: MORATORIUM 


oSCeBulletine= 2623une 198) 


- Chum Limited 

- Canadian Cablesystems Limited 

- Leigh Investments Limited 

- Teck Corporation 

- Finning Tractor & Equipment Company Limited 
— ROL hands Ine. 

- Sulpetro Limited 

= Ogilvy peRenawlt 

- The Molson Companies 

- Baton Broadcasting Incorporated 
- Unicorp Financial Corporation 

- Selkirk Communications Ltd. 

- Simpson-Sears Limited 

- Davies, Ward & Beck 

- Laidlaw Transporation Limited 

~- Fraser & Beatty 


22. REVISION 
OSC POLI CYe3-22 
(ADDENDUM TO UNIFORM ACT POLICY 2-05) 


OSC Bulletins ph7idulye 198 4 
Comments close - 25 September 1981 


4/September/81 26F 


ps a INTERIM OSC POLICY 3-60 
PROSPECTUSES -- GENERAL GUIDELINES 


OSC Bulletin Snl7 July 1981 
Comments close - 25 September 1981 


24. INTERIM, OSC) POLICY, 3-61 
MUTUAL FUNDS 


OSCE BudliLetin —9u7 July EIet 
Comments close - 25 September 1981 


FOOTNOTE: 


The Commission recognizes that it may sometimes be necessary 
for persons making a written submission in response to a 
request for comments to request that it be treated as 
confidential. For example, it may contain sensitive 
statistical information. However, the Commission hopes that 
requests for confidentiality will be restricted, for example 
by including confidential information in a separate submission 
or schedule and limiting the request to that separate 
document. Further, the Commission wishes it understood that 
it will take into account the unwillingness of the person 
concerned to make a submission available for public debate in 
determining what weight should be attached to the arguments 
advanced. Of course, other considerations may apply where the 
submissions are made in connection with a disciplinary or 
other proceeding of a quasi-judicial nature. 
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EXPLANATORY NOTES 


Information contained in this section has been summarized from insider reports 
filed with the Commission. 


The name of the issuer is followed by a brief description of the class of 
security the name of the person or company reporting and his or its 
relationship to the issuer. If a person has an indirect interest in the 
securities reported, e.g., through holding companies, affiliate companies, 
partnerships, trusts or other entities, this is shown. Symbols are used in 
the column "Transaction and Ownership Symbol” to indicate the nature of 
ownership i.e., direct or indirect. Similarly the character of transactions 
is indicated provided the transactions are other than a purchase or sale. 
(See guide to symbols below): 


GUIDE TO SYMBOLS 
RELATIONSHIP (appearing after the name reported) 
“Bs - Beneficial Owner (direct or indirect) of equity shares of a 
; reporting issuer carrying more than 10% of the voting 
rights attached to all equity shares of the reporting 
issuer outstanding. 


San - Director of principal reporting issuer. 


“Dis - Director of an issuer or a reporting issuer which is an 
insider or subsidiary of the principal reporting issuer. 


he - Exercises control or direction (direct or indirect) of 
equity shares of a reporting issuer carrying more than 10% 
of the voting rights attached to all equity shares of the 
reporting issuer. 


Si - Senior Officer of principal reporting issuer. 


es la - Senior Officer of an issuer or a reporting issuer which is 
an insider or subsidiary of the principal reporting issuer. 


NATURE OF OWNERSHIP 

No Symbol - Securities are beneficially owned directly. 

Symbol #1 - The reporting person or company beneficially owns and/or 
has control or direction over securities which are held by 


a company, associate, partnership, trust or other entity. 


CHARACTER OF TRANSACTION 


No Symbol- purchase or sale wk - internal 

ey Oe - bequest or inheritance Or - qualifying shares 

as - compensation "Re - redeemed (called, Matured) 
gf Re - exchange or conversion be - stock dividend 

et - exercise of rights, etc. ma - stock split 

on ee - gift xe - exercise of option 

pa as - initial report "Toa - distribution 


*Returned for reconciliation purposes. 
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TAKE=-OVER BIDS, ISSUER BIDS 


BRASCADE RESOURCES INC. 
(OFFEROR) 


NORANDA MINES LIMITED 
(OFFE REE) 


NOTICE OF INTENTION - FORM 35 - ASAMERA INC. 


4/Sep/8l 





CONTINUOUS DISCLOSURE FILINGS 


MATERIAL RECEIVED PURSUANT TO THE ACT & REGULATIONS 


A ANNUAL FINANCIAL STATEMENTS 

B INFORMATION CIRCULAR (FORM 30) OR REPORT (FORM 28) 
Cc INTERIM FINANCIAL STATEMENTS 

D TAKE-OVER, ISSUER BIDS AND RELATED MATERIAL 

E OTHER REPORTS 

F REPORT OF MATERIAL CHANGE (FORM 27) 


ABITIBI-PRICE INC. 
ADANAC MINING AND EXPLORATION LTD. 
ADVOCATE MINES LIMITED 
AGF MANAGEMENT LIMITED 
AGRA INDUSTRIES LIMITED 
ALBANY COURT APARTMENTS INC. 
_ ALBERTA ENERGY COMPANY LTD. 
ALCAN ALUMINUM LIMITED 
ALGOMA STEEL CORPORATION LIMITED, THE 
ALL-CANADIAN FUND 4000 
ALL-CANADIAN COMPOUND FUND 
_ ALL-CANADIAN DIVIDEND FUND 
ALL-CANADIAN NORTHERN ENERGY FUND 
| ALL-CANADIAN REVENUE GROWTH FUND 
ALUMINUM COMPANY OF CANADA LTD. 
AMCA INTERNATIONAL LTD. 
AMERACRUDE INTERNATIONAL INC. 
AMERADA HESS CORPORATION 
AMERICAN EAGLE PETROLEUMS LIMITED 
| AMERICAN QUASAR PETROLEUM CO. 
| ARBOR CAPITAL RESOURCES INC. 
ARJON GOLD MINES LIMITED 
ASAMERA INC. 
B.C. SUGAR REFINERY LIMITED 
|. BACHELOR LAKE GOLD MINES INC. 
| BANK OF MONTREAL 
BANK OF NOVA SCOTIA 
BARNWELL INDUSTRIES INC. 
_ BAXTER RESOURCES CORPORATION 
| BEARCAT EXPLORATIONS LTD. 
BELDING-CORTICELLI INC. 
BELL CANADA 
BIG LONG LAC GOLD MINING COMPANY LIMITED 
BLACK PHOTO CORPORATION LIMITED 
BOMAC BATTEN LIMITED 
BORDER CHEMICAL COMPANY LIMITED 
; BOREALIS EXPLORATION LIMITED 
| BOW VALLEY INDUSTRIES LTD. 
BOW VALLEY RESOURCE SERVICES LTD. 


BRAMALEA LIMITED 


HW tnarananaawtonontiwmaawaawhmanawmwaaananaanaanBAwans 
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BRASCAN LIMITED 

BRENDA MINES LIMITED 

BRINCO 81 ENERGY PROGRAM 

BRINCO LIMITED 

BRITISH COLUMBIA PACKERS LIMITED 

C .&- "C YACHTS LIMITED 

C C L INDUSTRIES INC. 

CADILLAC FAIRVIEW CORPORATION LIMITED, THE 
CALVERT-DALE ESTATES LIMITED 

CAMPEAU CORPORATION 

CANADA MALTING CO. LIMITED 

CANADA PERMANENT INCOME INVESTMENTS 
CANADEX RESOURCES LIMITED 

CANADIAN ARROW MINES LIMITED 

CANADIAN HYDROCARBONS LIMITED 
CANADIAN MANOIR INDUSTRIES LIMITED 
CANADIAN MARCONI COMPANY 

CANADTAN NATURAL RESOURCES LIMITED 
CANADIAN PACIFIC LIMITED 

CANADIAN RESERVE OIL & GAS LTD. 
CANDEL OIL LTD. 

CANE CONSOLIDATED EXPLORATIONS LIMITED 
CANRON INC. 

CANSHORE EXPLORATION LIMITED 

CARLING COPPER MINES LIMITED 

CARMA DEVELOPERS LTD. 

CARUSCAN CORPORATION 

CASTLEBAR SILVER & COBALT MINES LIMITED 
CEDAR RIDGE EXPLORATIONS LTD. 

CENTRAL PATRICIA LIMITED 

CENTURY ENERGY CORP. LTD. 

CERES RESOURCES LIMITED 

CHANCE MINING AND EXPLORATION COMPANY LIMITED 
CHEROKEE RESOURCES LIMITED 

CHIEFTAIN DEVELOPMENT CO. LTD. 

CHIMO GOLD MINES LTD. 

CHROMASCO LIMITED 

CHUM LIMITED 

CINCINNATI RESOURCES INC. 

CLAIBORNE INDUSTRIES LIMITED 

CLARION PETROLEUMS LTD. 

CLAVOS PORCUPINE MINES LIMITED 
COASTAL INTERNATIONAL LTD. 
COCHRANE-DUNLOP LIMITED 

COCKFIELD BROWN INC. 

COIN LAKE GOLD MINES LTD. 

COLES BOOK STORES LIMITED 

COMBINED INTERNATIONAL CORPORATION 
COMBINED LARDER MINES, LIMITED, THE 
COMICS 

COMINCO LTD. 

COMMERCIAL FINANCE CORPORATION LIMITED 
COMSTOCK KENO MINES LTD. 

CONSOLIDATED CANADIAN FARADAY LIMITED 
CONSOLIDATED COMPUTER INC. 
CONTINENTAL MORTGAGE FUND 

CONTROL DATA CORPORATION 
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CONWEST EXPLORATION COMPANY LIMITED 
COPCONDA RESOURCES INC. 
CORPORATION FALCONBRIDGE COPPER 
PREOLBROOK FOREST INDUSTRIES LTD. 
CROWN ZELLERBACH CANADA LIMITED 
CULLATON LAKE GOLD MINES LTD. 
CZAR RESOURCES LTD. 

D'ELDONA GOLD MINES LTD. 

oe esHOWDEN & CO... LIMITED 

PALMYS (CANADA) LIMITED 

DAON DEVELOPMENT CORPORATION 
DATATECH SYSTEMS LTD. 

DAVIS DISTRIBUTING LIMITED 

DEB CANADIAN EXPLORATIONS 1977 
DEB CANADIAN EXPLORATIONS 1978 
DEJOUR MINES LIMITED 

DICKENSON MINES LTD. 

BL RTY TRICKS 

SrsTRICT TRUST COMPANY 

DIXIE OIL & GAS CORPORATION 
DOMINION AND ANGLO INVESTMENT CORPORATION LIMITED 
DOMINION DAIRIES LIMITED 
DOMINION-SCOTTISH INVESTMENTS LTD. 
DOMTAR INC. 

DOVER INDUSTRIES LTD. 

DOW CHEMICAL COMPANY, THE 
DUBUISSON EXPLORATIONS LIMITED 
DUNRAINE MINES LTD. 

DUPONT CANADA INC. 

DYLEX LIMITED 

DYNAMIC AMERICAN FUND 

DYNAMIC FUND OF CANADA LTD. 
DYNAMIC INCOME FUND 

EATON/BAY COMMONWEALTH FUND LTD. 
EATON/BAY DIVIDEND FUND LTD. 
EATON/BAY GROWTH FUND LTD. 
EATON/BAY INCOME FUND 

EATON/BAY INTERNATIONAL FUND LTD. 
EATON/BAY MORTGAGE FUND 

EATON/BAY VIKING FUND LIMITED 
ECHO BAY MINES LTD. 

ELKS STORES LIMITED 

ENERGY LAND ACQUISITION PROGRAM NO.1 
ENEX RESOURCES LIMITED 

ETHYL CORPORATION 

FALCONBRIDGE NICKEL MINES LIMITED 
FIDELITY TRUST COMPANY, THE 
FISCAL INVESTMENTS LIMITED 

FISCON INVESTMENT FUND 

FRIGHT, ‘THE 

G & B AUTOMATED EQUIPMENT LIMITED 
G & H STEEL INDUSTRIES LIMITED 

i. IW.) UNC. 

GALTACO INC. 

GANE PETROLEUM CORPORATION LTD. 
GAS 

SOV. INC. 
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Chen moms ome ne lege ler: ele lelclicteremele@leLenenen® @. cle (em Mele u cn @ he a oem mem oke wee Meme oo Met Mom ee ely eri) holt ge 


GENERAL LEASEHOLDS LIMITED 
GENERAL MOTORS CORPORATION 

GENSTAR CORP. 

GESCO DISTRIBUTING LTD. 

GIBRALTAR MINES LIMITED 

GOLDEN BOUNTY MINING COMPANY LIMITED 
GOLDEN HARKER EXPLORATIONS LIMITED 
GOLDEN HOPE MINES LIMITED 

GOLDEX MINES LIMITED 

GOWGANDA SILVER MINES LIMITED 

GRANDAD RESOURCES LIMITED 

GREAT LAKES FOREST PRODUCTS LIMITED 
GREAT PACIFIC INLUSTRIES INC. 

GREAT NORTHERN FINANCIAL CORPORATION 
GREYHOUND COMPUTER OF CANADA LTD. 
GREYHOUND LINES OF CANADA LTD. 

GROWTH EQUITY FUND LIMITED 

H. PAULIN & CO., LIMITED 

HARRIS STEEL GROUP INC. 

HARVEY WOODS LIMITED 

HEMERDON MINING & SMELTING LIMITED 
H.O. FINANCIAL LIMITED 

HIRAM WALKER RESOURCES LTD. 

HOLLINGER ARGUS LTD. 

HUDSON'S BAY COMPANY 

HUDSON'S BAY OIL AND GAS COMPANY LIMITED 
HUNTER DOUGLAS CANADA LIMITED 

HURONIA TRUST COMPANY 

HYDROCARBON 1979 EXPLORATION PROGRAM 
I.U. INTERNATIONAL CORPORATION 
IMPERIAL OIL LIMITED 

INDEPENDENT MINING CORPORATION LIMITED 
INDUSTRIAL AMERICAN FUND 

INDUSTRIAL EQUITY FUND LIMITED 
INDUSTRIAL GROWTH FUND 

INDUSTRIAL INCOME FUND 

INDUSTRIAL PENSION FUND 

INLAND NATURAL GAS CO. LTD. 

INTER-CITY GAS CORPORATION 
INTERNATIONAL BUSINESS MACHINES CORPORATION 
INTERNATIONAL ENERGY FUND 
INTERNATIONAL GROWTH FUND 
INTERNATIONAL INCOME FUND 
INTERNATIONAL MOGUL MINES LIMITED 
INTERNATIONAL THOMSON ORGANISATION LIMITED 
INTERPUBLIC GROUP OF COMPANIES INC., THE 
IRON BAY TRUST, THE 

LTVACO.ING. 

JAMELAND MINES LIMITED 

JAMESTOWN EXPLORATIONS INC. 

JOFFRE RESOURCES LTD. 
JOHN LABATT LIMITED 

JONPOL EXPLORATIONS LIMITED 

JOUTEL RESOURCES LTD. 

K-TEL INTERNATIONAL, INC. 

KAPUSKASING RESOURCES LTD. 

KEEPRITE INC. 
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KELSEY-HAYES CANADA LIMITED 
KENARTHA OIL AND GAS COMPANY JLIMITED 
KEYSTONE CUSTODIAN FUND SERIES S-4 
Des RESOURCES LTD. 

LA VERENDRYE MANAGEMENT CORPORATION 
LACANA MINING CORPORATION 

LAIDLAW TRANSPORTATION LIMITED 
LANDBANK RESOURCES 79-80 PROGRAM 
LANDBANK RESOURCES 1980 PROGRAM 
LEIGH INSTRUMENTS LIMITED 

LEON'S FURNITURE LIMITED 

LES MINES EST-MALARTIC LTEE 
LIBERIAN IRON ORE LIMITED 

LITTLE LONG LAC GOLD MINES LIMITED 
POCHIEL EXPLORATION. LTD. 


LONGFORD EQUIPMENT INTERNATIONAL LIMITED 


LORMAC EXPLORATIONS LIMITED 
LUMONICS INC. 

LYNCO RESOURCES INC. 

LYNDEX EXPLORATIONS LIMITED 


M.T.S. INTERNATIONAL SERVICES INCORPORATED 


MACKENZIE FINANCIAL CORPORATION 
MAHER INC. 

MANITOU-BARVUE MINES LIMITED 
MAPLEX MANAGEMENT & HOLDINGS LIMITED 
MARKEL FINANCIAL HOLDINGS LIMITED 
MASSEY-FERGUSON LIMITED 

MAYNARD ENERGY INC. 

MCADAM MINING CORPORATION LIMITED 
McFINLEY MINES LIMITED 
MCGRAW-HILL RYERSON LIMITED 
MEADOWVALE COURT 

MERCANTILE BANK OF CANADA, THE 
MERLAND EXPLORATIONS LIMITED 
METALORE RESOURCES LIMITED 

MICC INVESTMENTS LIMITED 

MIDDLE RIVER MINES LIMITED 
MINORCO CANADA LTD. 

MISTANGO RIVER MINES LIMITED 
MITEL CORPORATION 

MOBIL CORPORATION 

MOLSON COMPANIES LIMITED, THE 
MONARCH INVESTMENTS LIMITED 
MONARCH WEAR LTD. 

MONENCO LIMITED 

MOSSLAW GROWTH FUND LIMITED 
MOTORCADE INDUSTRIES LIMITED 

MPG INVESTMENT CORPORATION LIMITED 
MSZ RESOURCES LTD. 

MUSCOCHO EXPLORATIONS LIMITED 

N B COOK CORPORATION LTD. 

N.M. DAVIS CORPORATION LIMITED 
NASHUA CORPORATION 

NATALMA MINES LIMITED 

NATIONAL BANK OF CANADA 

NATURAL RESOURCES GROWTH FUND LTD. 
NBU MINES LTD. 


4/sep/8l 


Q6008170.0-O°R .0-A Oooh Aho FP PS Oo eS Pe ee SOR Oo BP he Ohta ea! 006 Pe Oo wae oS 2 eo 


3] 


| 


| 


w 
QD 
tf 


tw 


tH 


tA 


e] 


45g 


NEARTIC RESOURCES INC. 

NEOMAR RESOURCES LIMITED 

NEW BIDLAMAQUE GOLD MINES LTD. 
NEWFOUNDLAND LIGHT & POWER CO. LIMITED 
NORANDA MINES LIMITED 

NORCEN ENERGY RESOURCES LIMITED 
NORDAIR LTD. 

NORTH CANADIAN OILS LIMITED 

NORTHERN AND CENTRAL GAS CORPORATION LIMITED 
NORTHERN TELECOM LIMITED 

NORTHERN TELEPHONE LIMITED 

NOVA, AN ALBERTA CORPORATION 

NOWSCO WELL SERVICE LTD. 

NU-WEST GROUP LIMITED 

NUINSCO RESOURCES LTD. 

NUMAC#O1 B46 .GAS*LTD: 

O'BRIEN ENERGY & RESOURCES LIMITED 
OAKWOOD PETROLEUMS LTD. 

OCELOT INDUSTRIES LIMITED 

OMEGA HYDROCARBONS LTD. 

ONAPING RESOURCES LIMITED 

OSISKO LAKE MINES LIMITED 

PAGE PETROLEUM LTD. 

PAGEBROOK MULTIHOLDINGS PARTNERSHIP 
PALOMA PETROLEUM LTD. 

PANCANADIAN PETROLEUM LTD. 

PANGO GOLD MINES LIMITED 

PANHANDLE EASTERN PIPE LINE COMPANY 
PAT GOLD MINES LIMITED 

PATINO, N.V. 

PCL INDUSTRIES LIMITED 

PE BEN OILFIELD SERVICES LTD. 
PEMBINA PIPELINE LTD. 

PENNINGTON'S STORES LIMITED 
PETRO-SUN INC. 

PETROL OIL & GAS COMPANY LIMITED, THE 
PETROLANTIC RESOURCES INC. 
PETROTECH, INC. 

PHILLIPS PETROLEUM COMPANY 

PHOENIX CANADA OIL COMPANY LIMITED 
PINE POINT MINES LIMITED 

PINETREE EXPLORATIONS LIMITED 

PINTO MALARTIC GOLD MINES LIMITED 
PoP SHOPPES INTERNATIONAL INC. 
POPULAR INDUSTRIES LIMITED 

PRADO EXPLORATIONS LIMITED 

PRAIRIE OIL ROYALTIES COMPANY LIMITED 
PRECAMBRIAN SHIELD RESOURCES LIMITED 
PRINCETON GOLD MINES LIMITED 

PRONTO EXPLORATIONS LIMITED 

PUNTERS GOLD EXPLORATIONS INCORPORATED 
QUAKER OATS COMPANY, THE 

QUEBEC GOLD BELT MINES LIMITED 
QUEBEC STURGEON RIVER MINES LIMITED 
QUEENSTON GOLD MINES LIMITED 

RAM PETROLEUMS LIMITED 

REAL TIME DATAPRO LTD. 


REDCON GOLD MINES LIMITED 
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REDLAW INDUSTRIES INC. 

RENAISSANCE 1980 LIMITED PARTNERSHIP 
REVENUE PROPERTIES COMPANY LIMITED 
REXWOOD PRODUCTS LIMITED 

REYNOLDS ALUMINUM COMPANY OF CANADA LTD. 
ROCKWELL INTERNATIONAL CORPORATION 
ROGERS CABLESYSTEMS INC. 

ROLLAND INC. 

ROMAN CORPORATION LIMITED 

ROMFIELD BUILDING CORPORATION LIMITED 
RONYX CORPORATION LIMITED 

ROXMARK MINES LIMITED 

ROYFUND EQUITY LTD. 

ROYFUND INCOME TRUST 

RUPERTSLAND RESOURCES CO. LTD. 
RUSSELL INDUSTRIES LIMITED 

S. B. MCLAUGHLIN ASSOCIATES LIMITED 
Pot .S. EXPLORATIONS CORPORATION 
SANRETA OILS & GAS RESOURCES LTD. 
SANTA'S VILLAGE LIMITED 

SCEPTRE RESOURCES LIMITED 

SCINTILORE EXPLORATIONS LIMITED 
SCINTREX LIMITED 

scott's HOSPITALITY INC. 

SCOTTISH & YORK HOLDINGS LIMITED 
SCUDDER SPECIAL FUND INC. 

SEAGRAM COMPANY LTD., THE 

SEAWAY MULTI-CORP. LIMITED 

SIFTON PROPERTIES LIMITED 

SILKNIT LIMITED 

SIMPSONS-SEARS LIMITED 

SKLAR MANUFACTURING LIMITED 

SOGEPET LIMITED 

SOLO RESOURCES & ENERGY INC. 
SOMERVILLE BELKIN INDUSTRIES LIMITED 
SPAR AEROSPACE LIMITED 

SPARTON MINING AND DEVELOPMENT LIMITED 
ST. JOE MINERALS CORPORATION 

ST. LAWRENCE CEMENT INC. 

STANDARD BRANDS INCORPORATED 
STANDARD BROADCASTING CORPORATION LIMITED 
STANFORD RESOURCES LIMITED 
STERISYSTEMS LTD. 

SULPETRO LIMITED 

SUMACH RESOURCES INC. 

SUNCOR INC. 

SUPERIOR OIL COMPANY, THE 

SYCON ENERGY CORPORATION 

SYDNEY DEVELOPMENT CORPORATION 

meG. BRIGHT & CO. LIMITED 

TALCORP ASSOCIATES LIMITED 

TARA EXPLORATION AND DEVELOPMENT COMPANY LIMITED 
TECTONIC ENERGY CORPORATION 

TEMAGAMI OIL & GAS LTD. 

TEN THOUSAND DAY WAR, THE 

TENNECO INC. 

TEXAS INTERNATIONAL COMPANY 
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TEXCAN ENERGY & RESOURCES INC. 
TIMKEN COMPANY, THE 

TOMBILL MINES LIMITED 

TOROMONT INDUSTRIES LTD. 

TORONTO CREDITS LIMITED 

TORONTO DOMINION MORTGAGE FUND 
TORONTO-DOMINION BANK 

TOTAL PETROLEUM (NORTH AMERICA) LTD. 
TRADEX INVESTMENTS FUND LIMITED 

TRANS CANADA GLASS LTD. 

TRANS MOUNTAIN PIPE LINE COMPANY LIMITED 
TRANS-CANADA SHARES SERIES "A" (NEW) 
TRANS-WESTERN EXPLORATION, INC. 
TRANSALTA UTILITIES CORPORATION 

TRIMAC LIMITED 

TRINITY RESOURCES LTD. 

TRIZEC CORPORATION LTD. 

TRU-WALL GROUP LIMITED 

TUNDRA GOLD MINES LIMITED 

TURBO RESOURCES LIMITED 

TWIN RICHFIELD OILS LTD. 

TYRANITE MINES, LIMITED 

U AP INC. 

ULTRAMAR COMPANY LIMITED 

UNICORP FINANCIAL CORPORATION 

UNION OIL COMPANY OF CANADA LIMITED 
UNITED ACCUMULATIVE RETIREMENT FUND 
UNITED ASBESTOS INC. 

UNITED CANADIAN SHARES LIMITED 

UNITED CANSO OIL & GAS LTD. 

UNITED SECURITY FUND 

UNITED SISCOE MINES INC. 

UNITED VENTURE RETIREMENT FUND 
UNIVERSAL EXPLORATIONS LIMITED 

UNIVEST GROWTH FUND 

VEDRON LIMITED 

VEGA GOLD EXPLORATIONS INC. 

VENPOWER LIMITED 

VESTGRON MINES LIMITED 

VICTORIA AND GREY TRUST COMPANY 
VICTORIA AND GREY TRUSTCO LIMITED 
VOYAGER EXPLORATIONS LIMITED 

VULCAN INDUSTRIAL PACKAGING LIMITED 
WAINOCO OIL CORPORATION 

WALKER, HIRAM-GOODERHAM & WORTS LIMITED 
WARDAIR INTERNATIONAL LTD. 

WARNACO OF CANADA LIMITED 

WEST MACANDA RESOURCES LIMITED 
WESTBURNE INTERNATIONAL INDUSTRIES LTD. 
WESTCOAST TRANSMISSION COMPANY LIMITED 
WESTFAIR FOODS LTD. 

WHITE PASS & YUKON CORPORATION LIMITED, THE 
WHONNOCK INDUSTRIES LIMITED 

WILLROY MINES LIMITED 

WIN-ELDRICH MINES LIMITED 
WRIGHT-HARGREAVES MINES LIMITED 
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YORK LAMBTON INC. 


MORK RUSSEL INC. 

YVANEX DEVELOPMENTS LIMITED 
ZELLER'S LIMITED 

ZEPHYR 80-81 ENERGY PROGRAM 

AMOCO CANADA PETROLEUM COMPANY LTD. 
AMWAY MUTUAL FUND INC. 

ASHLU EXPLORATION LTD. 

AURORA-CZAR 79-80 ENERGY PROGRAM 
AURORA 77 ENERGY FUND 


AURORA 78 ENERGY FUND 
_AURORA 78-79 ENERGY PROGRAM 


BANKFIELD CONSOLIDATED MINES LTD. 
BEAVERHEAD RESOURCES LTD. 


BELL MOLYBDENUM MINES LIMITED 
_BRASCADE RESOURCES INC. 
 BRENBAR MINES LIMITED 


) 


CAMBRIDGE GROWTH FUND 
CANPAL-CANADIAN ISRAEL CORP. LTD. 
CARAVAN DEVELOPMENT CORPORATION 
CONSOLIDATED MARCUS GOLD MINES LIMITED 
FILMPLAN INTERNATIONAL, INC. 
FINLAYSON ENTERPRISES LTD. 

feb. C. CAPITAL LTD. 

= T E 

GOLDFIELD CORPORATION, THE 

HUDSON BAY MINES LIMITED 
INTERNATIONAL PAPER COMPANY 

JAPAN TRADE CENTRE, THE 
KEELEY-FRONTIER RESOURCES LTD. 
KOLLUCAN RESOURCES LTD. 


| KNEE HILL ENERGY LTD. 


MALABAR MINES LTD 
MALARTIC HYGRADE GOLD MINES (CANADA) LTD. 
MANUFACTURERS HANOVER CORPORATION 


| MARCANA RESOURCES LTD. 
| MASSVAL RESOURCES INC. 
_McLEAN BUDDEN BALANCED FUND 


| 
] 


|McPHAR INSTRUMENT CORPORATION 


NL INDUSTRIES INC. 


_NORTH AMERICAN PHILIPS CORPORATION 





ORION CAPITAL CORPORATION 


'PANARTIC OILS LIMITED 


PANCONTINENTAL MINING LIMITED 
PANCONTINENTAL PETROLEUM LIMITED 

PEOPLES TELEPHONE COMPANY OF FOREST LIMITED 
REID DOMINION PACKAGING LIMITED 

RIDEAU CARLETON RACEWAY HOLDINGS LIMITED 


WaBOBERT MITCHELL INC. 
' SARATOGA PROCESSING COMPANY LIMITED 


SCUDDER DUO-VEST EXCHANGE FUND INC. 


SHELTER CORPORATION OF CANADA LIMITED 


SILVER EUREKA CORPORATION 
TEXACO INC. 

UNITED STATES STEEL CORPORATION 
WASABI RESOURCES LTD. 


WEBB & KNAPP (CANADA) LIMITED 


) 


WITCO CHEMICAL CORPORATION 
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NEW ISSUE AND SECONDARY FINANCING 


THE EQUITY PART OF THE CANADA TRUST COMPANY 
INVESTMENT FUND 


Final receipt issued September 1, 1981 for prospectus dated 
September 1, 1981 qualifying for sale units of The Equity Part of 
The Canada Trust Company Investment Fund. 


MANAGER: The Canada Trust Company 


GANE 1981-82 PROGRAM 


Final receipt issued August 28, 1981 for the prospectus dated 
August 27, 1981 offering 10,000 Units in Gane 1981-82 Program and 
200,000 Warrants to purchase 200,000 Common Shares of Gane 
Petroleum Corporation Ltd. at a price of $1,000 for 1 Unit and 20 
Warrants. 


AGENT: Midland Doherty Limited 


PROMOTERS OF 

GANE PETROLEUM 

CORPORATION LTD.: Norman R. Fischbuch 
Edwin M. Jensen 
Gaylord R. Turnquist 
Jack C. Lee 
Northstar Resources Ltd. 
R.D. Barry Sullivan 


PROMOTER OF 


GANE 1981-82 
PROGRAM: Gane Petroleum Corporation Ltd. 


THE INCOME PART OF THE CANADA TRUST COMPANY 
INVESTMENT FUND 
Final receipt issued September 1, 1981 for prospectus dated 
September 1, 1981, qualifying for sale units of the Income Part of 


The Canada Trust Company Investment Fund. 


MANAGER: The Canada Trust Company 


TRIMARK CANADIAN FUND 
Receipt issued September 1, 1981 for a prospectus dated August 28, 
1981 offering mutual fund shares at net asset value plus a sales 


commission. 


DISTRIBUTOR: Trimark Investment Management Inc. 
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TRIMARK FUND 


Receipt issued September 1, 1981 for a prospectus dated August 28, 
1981, offering mutual fund shares at net asset value plus a sales 
commission. 


DISTRIBUTOR: Trimark Investment Management Inc. 


RIGHTS OFFERINGS ACCEPTED 


ASHLU EXPLORATION LTD. 


Material acceptable to the Commission has been received in respect 
to a proposed Rights Offering by Ashlu Exploration Ltd., whereby 
holders of record on September 9, 1981 of its outstanding Common 
Shares are entitled to subscribe for two 12% Convertible Redeemable 
Preferred Shares Series A for each 25 Common Shares held at $10.00 
per Convertible Preferred Share. 


SUBSCRIPTION AGENT: Montreal Trust Company 


LA VERENDRYE MANAGEMENT CORPORATION 
Material acceptable to the Commission has been received in respect 
to the proposed Rights Offering by La Verendrye Management 
Corporation whereby holders of Class A Common Shares will have the 
right to purchase two Class B Common Shares at $6.25 per share for 
each seven rights held. 
SUBSCRIPTON AGENTS: Trust General Du Canada 
Montreal Trust Company 
PANCONTINENTAL MINING LIMITED 
The Commission has received material relating to the securities to 


be offered pursuant to a proposed rights offering that is 
satisfactory) to it. 


PRELIMINARY PROSPECTUSES WITHDRAWN 
AURORA ENERGY FUND LTD. 


The preliminary prospectus dated June 19, 1981 of Aurora Energy 
Fund Ltd. has been withdrawn at the request of the Company. 
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CANADA PERMANENT MORTGAGE CORPORATION 


The preliminary prospectus dated May 20, 1981 of Canada Permanent 
Mortgage Corporation has been withdrawn at the request of the 


Corporation. 


PRELIMINARY PROSPECTUSES RECEIVED 


August 28, 1981 


Charriot Resources Ltd. National Issue - Ontario 


Offering to holders of its common shares rights to subscribe for 
one unit (consisting of one Common Share and one Share Purchase 
Warrant) of the Company at the price of $2.00 per Unit for each 
three Rights held by such holders. A maximum of 1,238,307 Units 
are being offered. 


UNDERWRITER: Davidson Partners Limited 


Consolidated Goldsec Explorations Limited 


Offering 2,000,000 Common Shares (without nominal or par value) at 
a price of .35¢ per common share. 


Offered through registered securities dealers. 


The Sheridan Platinum Group Ltd. 


Offering 1,000,000 Common Shares (without par value) and 1,000,000 
Share Purchase Warrants, in Units consisting of 1 Common Share and 
1 Share Purchase Warrant at a price of $5.50 per Unit. 


Offered through registered securities dealers. 


Vulcan Industrial Packaging Limited National Issue - Ontario 


Offering * Common Shares (without par value) at a price of $ * per 
share. 


UNDERWRITER: McLeod Young Weir Limited 


September 1, 1981 


Imperial Square, Houston National Issue - Manitoba 


Offering 6,225 Limited Partnership Units at a price of $924.16 
m.s.) per Unit. 

Baoimum Subscription: $23,200 (U.S.) per 25 Unite’. 

AGENT: Imperial Securities Limited 
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Spanish River Hotel National Issue - Manitoba 


Offering 140 Units at a price of $78,000 per 1 Bay Unit, escalating 
by $1,000° per’ floor’ and $185;000" per?2-> Bay Unit. 


AGENT: Equion Securities Canada Limited 
Universal Savings Japan Fund National Issue - Ontario 


Offering Units of trust through registered securities dealers on a 
continuous basis at the net asset value plus a sales commission. 


Amendment Received 
August 28, 1981 
Hiram Walker Resources Ltd. 


Amendment #1 dated August 28, 1981 to preliminary prospectus dated 
JOLY aly LOR. 
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INVESTMENT 


INVESTMENT 


SECURITIES 


SEPTEMBER 1981 
SECURITIES 
TERMINATIONS 
COUNSEL 


Mineral Exploration & Engineering Consultants 

1544 Copeland Street, 

P. O. Box 244, 

North "Bay 7 Ontario. 

Pip SH2- 

(effective August 31, 1981) Lapsed due to failure 
to meet conditions of 
registration 


COUNSEL AND AS PORTFOLIO MANAGER 


Portfolio Management Limited, 

Suite’ 205, 

8 King Street East, 

Toronto, Ontarire, 

MSC. LBS . 

(effective August °28, 1981)'*Lapsed due to failure 
to meet conditions of 
registration 


DEALER 


A. E. LePage Commercial Realty Company 
2300 Yonge Street, 

Suite 28601, 

Pier Oee box 2550, 

Toronto, Ontario. 

M4p 1E4. 

Cetfective August 30,198) © *hbapsed 
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OTHER INFORMATION 


TRANSFERS WITHIN ESCROW 


Canusa Energy Ltd. 


From To No. of Shares 
Bonanza Oil & Gas Ltd. Midale Resource 
Management Ltd. 305.0100 
Pharma-Petro 
Holdings Ltd. 35,000 
Nautilus Resources Ltd. 35,000 
L.G. Brown Engineering 
Lid. 35,000 
John J. Fleming 234533.3 
Barry W. Harrison 35,000 
Wesley G. Ismond 35,000 
Donald V. Ingram D3, 333 
Albert E. Whitehead 23 , 334 
Robert J. Ross 5,000 
Robert A. Faskill 5,000 
Paul F. Vandergriff 5,000 
Valerie Schulz 5,000 
300,000 


Golden Shaft Mines Limited 


From To No. of Shares 


Harry L. Isaacs Mary Louise Isaacs 100,000 


Lennie Red Lake Gold Mines Limited 
From To No. of Shares 


Joseph Perkin George Colomvakos 15,000 
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AGNEW, ARNOLD HARVEY 

AQUITAINE COMPANY OF CANADA LTD. 

ASAMERA INC. 

ASHLU EXPLORATION LTD. 

BACHE HALSEY STUART CANADA LTD. 

BRASCADE RESOURCES INC. 

BURNS FRY INVESTMENT MANAGEMENT LIMITED 

CANADA TRUST COMPANY INVESTMENT FUND 
(THE EQUITY PART) 

CANADA TRUST COMPANY INVESTMENT FUND 
(THE INCOME PART) 

CDC PETROLEUM INC. 

CHARTER OIL COMPANY LIMITED 

CONOCO INC. 

DOME PETROLEUM LIMITED 

FISCHBUCH, NORMAN R. 

GANE 1981-82 PROGRAM 

GANE PETROLEUM CORPORATION LTD. 

I U INTERNATIONAL 

INTERNATIONAL CHEMALLOY CORPORATION 

JENSEN, EDWIN M. 

JES HOLDINSG INC. 

LEE, JACK. C. 

NORANDA MINES LIMITED 

NORTHSTAR RESOURCES LTD. 

PANCONTINENTAL MINING LIMITED 

SULLIVAN, R.D. BARRY 

SURF OIL 

TRIMARK CANADIAN FUND 

TRIMARK FUND 

TURNQUIST, GAYLORD R. 

UNIVERSAL SECTIONS LIMITED 

VERENDRYE MANAGEMENT CORPORATION, L.A. 
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NOTICE 


Toronto, September 10, 1981. 


The Ontario Securities Commission advises that Nova Scotia Savings 
& Loan Company ("NSS&L"), of Halifax, N.S. has alleged breaches of 
the take-over bid and other provisions of the Securities Act of 
Ontario in respect of trading in the common shares of NSS&L on the 
Toronto Stock Exchange and elsewhere by persons and companies 
acting in concert to affect an unlawful take-over bid. NSS&L 
through its Toronto counsel has asked the Commission and other 
regulatory authorities to investigate that trading. Staff of the 
Commission have been instructed to investigage NSS&L's complaints. 
This investigation will be carried out in co-operation with the 
staff of other regulatory bodies. 
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DECISIONS, ORDERS AND RULINGS 


IN THE MATTER OF KRAFT, INC. 


UPON thebapp lagations ocr Krattce ine... (7Kraft, )_.to, the 
Ontario Securities Commission (the "Commission"™) for an order 
pursuant to Section 82 of the Securities Act, 1980, c.466 (the 
SACt ): 


AND UPON it being represented that Kraft Inc. now has fewer 
than fifteen security holders resident in Ontario; 


AND UPON the Commission being satisfied that to grant this 
order would not be prejudicial to the public interest; 


IT IS ORDERED pursuant to section 82 of the Act that Kraft, 
Inc. be and hereby is deemed to have ceased to be a reporting 
issuer for the purposes of the Act for so long as it shall have 
fewer than fifteen security holders whose latest address as 
shown on the books of Kraft, Inc. is in Ontario. 
4th September, 1981 


“Henry J. Knowles” “Harry S. Bray” 
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IN THE MATTER OF CDC PETROLEUM INC. AND AQUITAINE 
COMPANY OF CANADA LTD. 


UPON the* application’ of €DCw? etro Peum Inc. 
Cthem “Applreant. (0) to: the (Ontarioy Securities 
Commission ("Commission") pursuant to section 99(e) 
of ‘the’ Securit ves’ Act%* Ri S404 19802" C1466) “Cthe 
pV Wed casa NC 


AND UPON it appearing that: 


i” The Applicant is a wholly-owned 
subsidiary of Canada Development 
Corpora tonne .C DG... 


2. The Applicant, CDC and Societe Nationale 
Elf Aquitaine ("SNEA") entered into an 
agreement whereby, among other things, 
the Applicant purchased from SNEA a 
total of 164713077000 “common=*shares Of 
Aquitaine Company of Canada Ltd. 
("Aquitaine") and proposes to make a 
take-over bid for all other common 
shares of Aquitaine, such takeover? ‘bid 
to be made on or about September ll, 
1981; 


oe. CDC entered into an agreement with SNEA 
with respect to Texasgulf Inc. 
("Texasgulft") relating. to a tender offer 
made by SNEA to purchase common and 
preferred shares of Texasgulf and 
certain other matters relating to 
hexcasg ul fh: 


db, The Applicant proposes to make an 
application to the Commission under 
section 99 of the Act with respect to 
the agreement made between the 
Applicant, CDC and SNEA and the said 
agreement between CDC and SNEA relating 
tor'Lexasgu lt: 


oe The Commission is of the opinion that to 
grant this order would not be 
prejudtetal (to the ipublic interest: 


IT 1S ORDERED pursuant to section 99(e) of the 
Act that the Applicant be and is hereby exempted 
from the requirements of section 89(1)12 of the Act 
to the extent necessary to permit the Applicant to 
include in its proposed take-over bid to purchase 
common shares of Aquitaine a condition to the 
effect that the Appivesant shall not be. bound) ito 
accept for payment and pay for any common shares of 
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Aquitaine unless there shall have been issued to 
the Applicant an order under section 99 of the Act 
determining that the agreement between the 
Applicant, CDC and SNEA and the agreement between 
CDC and SNEA relating to Texasgulf are made for 
reasons other than to increase the value of the 
consideration paid to SNEA on the purchase by the 
Applicant of the common shares of Aquitaine owned 
by SNEA or an order exempting the Applicant from 
the requirements of section 91(3) of the Act with 
respect to said agreements. 


4th September, 1981. 


"Henry J. Knowles" Tihaneyvigs Wperay 
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INTERNATIONAL SCHOLARSHIP FOUNDATION 


UPON the application dated July 16, 1981 of 
the International Scholarship Foundation (the 
"Foundation") to the Ontario Securities Commission 
(the "Commission") pursuant to subsection 61(5) of 
the Securities Act, R.S.O. 1980, c.466 (the "Act") 
for an extension of the times provided for by 
Glauses Ga)? Gb) .and! "Ce)* fof! subsiec tion’ 6 PO2):; 


AND WHEREAS the lapse date of the prospectus 
(the “E980 4Prospec ttu's'")i Slasit Ffildid. by. sthe 
Foundation in respect of the securities of 
University Scholarships of Canada (the 
"Securities") pursuant to the requirements of the 
Act Ys August (14-75 193ik: 


AND WHEREAS a pro forma prospectus prepared in 
accordance with the Regulations under the Act was 
filed on “August «4, 1981, 10 beespecti vor the 
Securities "pursuant to subsection.61¢62) cof the Act: 


AND WHEREAS the Commission has been advised 
that there are no material facts concerning the 
Foundation or the Securities which are not 
generally known and which if known might reasonably 
be expected to affect a decision by any person with 
respect to a subscription for or a redemption of 
the Securities and the Commission is of the opinion 
that it would not be prejudicial to the public 
interest to grant an extension of the time 
prescribed by subsection 61(2) of the Act as 
requested; 


NOW THEREFORE IT IS ORDERED pursuant to 
subsection 61(5) of the Act that the time periods 
provided by subsection 61(2) of the Act be and they 
are hereby extended so that the distribution of 
Securities under the 1980 Prospectus may be 
continued ¢until, eas “provided «fom-in sect ton 460 sof 
the Act, a receipt is issued for the prospectus in 
respect of which such pro forma prospectus has been 
filed by the Foundation provided that: 


Ls Such prospectus is filed with the Commission 
not later than September 14, 1981; and 


2°. A receipt is assued for such» pros pectus.~net 
later than September. 24,, 1961 


14 August, 1981. 


‘Henry Je, Knowles” GH ATE Vi see D ag 


11/September/81 142B 


INVESTORS SYNDICATE LIMITED 


The Commission granted recognition to Investors Syndicate 
Limited as an exempt purchaser under S.34(1)4 of The 
Securities Act, 1978, for the ensuing twelve months. 


THE INVESTORS GROUP 


The Commission granted recognition to The Investors Group 
as an exempt purchaser under §$.34(1)4 of The Securities 
Act, 1978, for the ensuing twelve months. 


11i/S2ptember/81 
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DRAPER TO%5.C. POLICY 


"PRIVATE PLACEMENT" EXEMPTIONS - PURCHASES BY 


SYNDICATES, PARTNERSHIPS AND OTHER "PERSONS" 


The "Private Placement" Exemptions 


Four of the exemptions which permit distributions of 
securities without the necessity of filing a prospectus or 
obtaining registration under the Securities Act or its 
Regulation are dependent on the presumed sophistication or 
advice available to the purchaser. In the case of "exempt" 
purchasers recognized by the Commission under section 71(1)(c) 
the purchaser (a company or a person other than an individual) 
has made application and demonstrated its sophistication. The 
"seed money" exemption in section 71(1)(p) permits the 
solicitation of "not more than fifty prospective purchasers" 
with sales to not more than twenty-five, where each purchaser 
purchases as principal, has access to a prospectus level of 
information and who, by virtue of his net worth and investment 
experience or by virtue of the professional advice available to 
him, is able to evaluate the prospective investment. In the 
case of "government incentive securities" (defined in section 
15(2) of the Regulation), they may be offered to not more than 
seventy-five prospective purchasers, with sales to not more 
than fifty, with each prospective purchaser, under the terms of 
section 14(¢) of the Regulation, having similaf’?sophistication 
or advice to the prospective "seed money" purchaser. 


Under section J1(1)(d) a distributvon*maygaiso be 
made where, 


"the purchaser purchases as principal, if 
the trade is in a security which has an 
aggregate acquisition cost to such purchaser 
of not Tess than $97 2000 ." 


This exemption, when first enacted in 1963, was restricted to a 
“persone dother *than@an@individial, 2or’ company’ @v* The 1978 
revision, which now permits a sale to an individual whose 
purchase aggregates $97,000, adopted the present language. 


The Problem 


Te %was*not *the intent LYon* that’ persons" in the form 
of Syndicates, “partnerships; or*other *ferms*of unincorporated 
organizations should be created to permit the purchases without 
a prospectus by groups of individuals whose individual 
contribarions*tomthe* purchase *pri¢e is Tess than’$97}3000. The 
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Commission's position under the old Act was set out in Re 
Warren Exploration Limited etal 19/6 0.5.0.5. Tih: 


The Commision is informed that there is a view that 
the simpler language, “purchaser”, has been taken to permit the 
formation of partnerships or syndicates for the purpose of 
pooling imdiuvidial conteibutaons of gless thats?) (O00 oA 
purchase of $97,000 opgmonesisgreépontedythroughrthe fring of 
Form 20, the report section /1(3) requires the issuer or sellep 
falésfollowingsa private gplacement adsligthisYis so, when the 
exemption is examined in the light of the range of exemptions 
discussed above, it must be concluded that such action 
éireumvepntsnthe spirits Liynot the tlhetteravef ashe «exemption. 


The Commission is also informed that purchases made 
in seeming reliance on the "seed money" or "government 
incentive securities" exemptions in the name of a "person" may 
serve to mask the fact that the numbers of individuals 
solicited and the numbers of actual purchasers exceed the 
numbers permitted through the respective exemptions. 


The Commission proposes recommending amendments 
through the Regulation, and in due course the Act, to make 
these limitations clear. In the interim it proposes that a 
statutory declaration accompany the Form 20 so that the 
compliance staff may be assured that, in the case of section 
71401) Cd) .distributions.that the .investment of each -individual 
made through the exemption is not less than $97,000 in the 
aggregate. 


Proposed,Boligy 


The Commission therefore proposes that, effective 
Monday, Octobery265<.198Ls,d¢each vendowsEaling”“a private 
placement syepaEut deFoum= 2055.1) accordance ywith section 7103); 
where thes purchaser $is4a4y,operson;sothenagthanmgan individual, 
should file with the Borym 20 agstatutoryesdecLaration that, 
after exercising reasonable diligence in its enquiries, the 
vendor believes that it is entitled to the use of the exemption 
by virtue of the fact that each member of the partnership, 
syndicate.or,other.unincorporated.organization or,.in the case 
of-a,trust,each ghbeneficiary, is amhindividualLsawho,Was ypaid at 
least $97,000 for the securities: purchased. “The S97 2000 
consideration may be cash and/or the assumption of liabilities 
having a value of $97,000 on a present value basis. 


The. Commission gnobhes- that «withgzegpect. to the “seed 
capitall! exemption san ssectiong/ ) CLI Gp) sof thegAcCtacn the 
"government incentive securities" exemption in section 14(g) of 
the, Regulation, swhereywthe;purchaser, is ea .person,,obher «than an 
indivadual., each individualL-solicited + must sbe ' counted 
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separately in calculating the numbers of prospective purchasers 
and purchasers. 


Request for Comments 


The Commission invites comments on the proposed 
pola cya tombes tubedmonsony before, October, 135 198k, wath 


ihe secretary. 

Ontario Securities Commission, 
10 Wellesley Street East, 
Toronto, Ontario, 

M7A 2H7 
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DRAL TO aoe CO anlU. LY 


"PRIVATE PLACEMENT" EXEMPTIONS - PURCHASES BY 
SYNDICATES, PARTNERSHIPS AND OTHER "PERSONS" 


Request for Comments 


The Commission invites comments on the proposed 
policy to be* frred=on or betore October 137, "1981, “with 


The “secrevary, 

Ontario Securities Commission, 
10 Wellesley Street East, 
Toronto, Ontario’, 

M7A 2H7 
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EXPLANATORY NOTES 


Information contained in this section has been summarized from insider reports 
filed with the Commission. 


The name of the issuer is followed by a brief description of the class of 
security the name of the person or company reporting and his or its 
relationship to the issuer. If a person has an indirect interest in the 
securities reported, e.g., through holding companies, affiliate companies, 
partnerships, trusts or other entities, this is shown. Symbols are used in 
the column "Transaction and Ownership Symbol” to indicate the nature of 
ownership i.e., direct or indirect. Similarly the character of transactions 
is indicated provided the transactions are other than a purchase or sale. 
(See guide to symbols below): 


GUIDE TO SYMBOLS 
RELATIONSHIP (appearing after the name reported) 

"B" - Beneficial Owner (direct or indirect) of equity shares of a 
reporting issuer carrying more than 10% of the voting 
rights attached to all equity shares of the reporting 
issuer outstanding. 


"D" - Director of principal reporting issuer. 


Dis - Director of an issuer or a reporting issuer which is an 
insider or subsidiary of the principal reporting issuer. 


pike - Exercises control or direction (direct or indirect) of 
equity shares of a reporting issuer carrying more than 10% 
of the voting rights attached to all equity shares of the 
reporting issuer. 


oo: - Senior Officer of principal reporting issuer. 


SSL - Senior Officer of an issuer or a reporting issuer which is 
an insider or subsidiary of the principal reporting issuer. 


NATURE OF OWNERSHIP 

No Symbol - Securities are beneficially owned directly. 

Symbol #1 - The reporting person or company beneficially owns and/or 
has control or direction over securities which are held by 


a company, associate, partnership, trust or other entity. 


CHARACTER OF TRANSACTION 


No Symbol- purchase or sale ay - internal 

"A" - bequest or inheritance =O. - qualifying shares 

cy Ga —- compensation “RO - redeemed (called, Matured) 
de - exchange or conversion ore - stock dividend 

ke - exercise of rights, etc. oie - stock split 

aGe —"Citt ee - exercise of option 

"ERS - initial report ays - distribution 


*Returned for reconciliation purroses. 
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MATERIAL 


CONTINUOUS DISCLOSURE FILINGS 


RECEIVED PURSUANT TO THE ACT & REGULATIONS 

ANNUAL FINANCIAL STATEMENTS 

INFORMATION CIRCULAR (FORM 30) OR REPORT (FORM 28) 
INTERIM FINANCIAL STATEMENTS 

TAKE-OVER, ISSUER BIDS AND RELATED MATERIAL 

OTHER REPORTS 


REPORT OF MATERIAL CHANGE (FORM 27) 


ALBERTA NATURAL GAS COMPANY LTD. 

AMCA INTERNATIONAL LTD. 

AMERACRUDE INTERNATIONAL INC. 

AMERICAN EXPRESS COMPANY 

ANGLO-PERMANENT CORPORATE HOLDINGS LIMITED 


ASBESTOS 


BECO LTD. 


BrLAN TIC 


LLOYD MINES LIMITED 


RICHFIELD COMPANY 


AUTOMOTIVE HARDWARE LIMITED 


BANISTER 


CONTINENTAL LTD. 


BANK OF NOVA SCOTIA 

BANNER PORCUPINE MINES LIMITED 
BARYMIN EXPLORATIONS LIMITED 
BASIC RESOURCES INTERNATIONAL S.A. 
BLACKWOOD HODGE (CANADA) LIMITED 
BOMAC BATTEN LIMITED 

BOMBARDIER INC. 

BROULAN REEF MINES LIMITED 

Cre. C YACHTS LIMITED 

CAMFLO MINES LTD. 


CAMPBELL 


RED LAKE MINES LIMITED 


CAMPEAU CORPORATION 

CANADA CEMENT LAFARGE LTD. 
CANADA MALTING CO. LIMITED 
CANADA NORTHWEST LAND LIMITED 
CANADEX RESOURCES LIMITED 


CANADIAN 
CANADIAN 
CANADIAN 
CANADIAN 
CANADIAN 
CANADIAN 
CANADIAN 


FOREMOST LTD. 

FOUNDATION COMPANY LTD. 

GENERAL ELECTRIC COMPANY LIMITED 
MANOIR INDUSTRIES LIMITED 

MARCONI COMPANY 

RESERVE OIL & GAS LTD. 

WESTERN NATURAL GAS COMPANY LIMITED 


CANNON MINES LIMITED 

CANUC RESOURCES INC. 

CANUSA ENERGY LTD. 

CARA OPERATIONS LIMITED 
CARBREW EXPLORATIONS LIMITED 
CARLING COPPER MINES LIMITED 
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CASTLEBAR SILVER & COBALT MINES LIMITED 
CAWTHRA APARTMENTS LIMITED 

CENTRAL PATRICIA LIMITED 

CHIEFTAIN DEVELOPMENT CO. LTD. 
CLAIBORNE INDUSTRIES LIMITED 

CLARION PETROLEUMS LTD. 

COIN LAKE GOLD MINES LTD. 

COMAPLEX RESOURCES INTERNATIONAL LTD. 
COMBINED INTERNATIONAL CORPORATION 
COMTERM INC. 

CONDUITS-AMHERST LIMITED 

CONSOLIDATED PIPE LINES COMPANY 
CONSOLIDATED PROFESSOR MINES LIMITED 
CONSOLIDATED RAMBLER MINES LIMITED 


CONSOLIDATED REACTOR URANIUM MINES LTD. E 
CONSOLTEX CANADA INC. 

CONWEST EXPLORATION COMPANY LIMITED E 
COPP CLARK LIMITED c 


CUVIER MINES INC. 

CYPRUS ANVIL MINING CORPORATION 
D'ELDONA GOLD MINES LTD. 

DASHER RESOURCES LTD. 

DICKENSON MINES LTD. 

DOME MINES LIMITED 

DOMINION STORES LIMITED 

EDOMAR RESOURCES LTD. 

ELMWOOD RESOURCES LTD. 

EMPRESA FLUORSPAR MINES LIMITED 
ENSERCH CORPORATION 

EVERGREEN ENERGY RESOURCES LTD. 
EXTENDICARE LTD. 

FATHOM OCEANOLOGY LIMITED 

FEDERAL INDUSTRIES LIMITED 

FIRST CANADIAN GOLD CORPORATION INC. 
FIRST CITY FINANCIAL CORPORATION LTD. 
FIRST CITY TRUST COMPANY 
FOLLANSBEE RED LAKE GOLD MINES LIMITED 
FORD MOTOR COMPANY 

FORD MOTOR COMPANY OF CANADA LTD. 
FOUR SEASONS HOTELS LIMITED 
FRIGHT, THE 

G.M. RESOURCES LIMITED 

G.S.W. INC. 

GALTACO INC. 

GANE PETROLEUM CORPORATION LTD. 
GAS 

GASCOME OILS LTD. 

GENENERGY RESOURCES LTD. 

GENERAL AMERICAN PROPERTIES INC. 
GENERAL HYDROCARBONS LIMITED 
GEOCRUDE ENERGY INC. 

GeusolO DISTRIBUTING LID. 

GLENCAIR RESOURCES INC. 

GOLDALE INVESTMENTS LIMITED 
GOLDLUND MINES LIMITED 
GOTAAS-LARSEN SHIPPING CORPORATION 
GOTHIC MINES & OILS LIMITED 
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GOWGANDA SILVER MINES LIMITED 

GRASSET LAKE MINES LIMITED 

GREAT LAKES NICKEL LTD. 

GREAT WEST STEEL INDUSTRIES LTD. 
GULCH RESOURCES LTD. 

GULF & WESTERN INDUSTRIES, INC. 

HALEY INDUSTRIES LIMITED 

HANSON MINERAL EXPLORATION LIMITED 
HAYES-DANA INC. 

HEARNE YELLOWKNIFE MINES LIMITED 
HEMISPHERE FUND INC. 

HOLLINGER ARGUS LIMITED 

HOLMER GOLD MINES LIMITED 

HUCAMP MINES LIMITED 

HUDSON'S BAY OIL AND GAS COMPANY LIMITED 
aUoKY OLL LTD. 

IMASCO LIMITED 

IMPERIAL LIFE ASSURANCE COMPANY OF CANADA, 
INDUSTRIAL DIVIDEND FUND LIMITED 
INEXCO OIL COMPANY 

INFINITUM GROWTH FUND INC. 

Pvhol . UND INC. 

m=) RESOURCES INC. 

JAMESTOWN EXPLORATIONS INC. 

JOFFRE RESOURCES LTD. 

JOREX LIMITED 

KALROCK DEVELOPMENTS LIMITED 
KAM-KOTIA MINES LIMITED 

KAMLO GOLD MINES LIMITED 

KERR-MCGEE CORPORATION 

LASSITER KUMA OILS LTD. 

LAVA CAP RESOURCES LTD. 

LEHNDORFF CORPORATION 

LEIGH INSTRUMENTS LIMITED 

LEVER BROTHERS LIMITED 

LONE PINE RESOURCE EXPLORATIONS LIMITED 
LOUISIANA LAND AND EXPLORATION COMPANY, THE 
LUMAX OIL & GAS INC. 

LYNX-CANADA EXPLORATIONS LTD. 

M & M PORCUPINE GOLD MINES LIMITED 
M.T.S. INTERNATIONAL SERVICES INCORPORATED 
MAGNASONIC CANADA LTD. 

MATSLIN INDUSTRIES LTD. 

MARITIME ELECTRIC COMPANY LIMITED 
MASSEY-FERGUSON LIMITED 

MATACHEWAN CONSOLIDATED MINES LIMITED 
MAYNARD ENERGY INC. 

MCCHIP RESOURCES INC. 

McINTYRE MINES LIMITED 

MSR EXPLORATION LTD. 

MERLAND EXPLORATIONS LIMITED 

MESTON LAKE RESOURCES INC. 

MEXTOR MINERALS LIMITED 

MITEL CORPORATION 

MOLCO INDUSTRIES LIMITED 

MOUNT JAMIE MINES LIMITED 

MUSCOCHO 1980-81 AND COMPANY LIMITED 
N B COOK CORPORATION LTD. 
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N.S sRe RESOURCES INC. 

N.W.T. COPPER MINES LIMITED 
NATIONAL BANK OF CANADA 

NATIONAL SEA PRODUCTS LIMITED 
NATIONAL TRUST COMPANY, LIMITED 
NEVASCO CORPORATION 

NEW DOMINION RESOURCES LIMITED 
NEW MOUNT COSTIGAN MINES LIMITED 
NEW REDWOOD GOLD MINES LIMITED 
NEWCREST DEVELOPMENTS LIMITED 
NICKEL RIM MINES LIMITED 

NIMROD RESOURCES LTD. 

NORANDA MINES LIMITED 

NORLEX MINES LIMITED 

NORTHERN FRONTIER GENERAL INSURANCE COMPANY LIMITED, THE 
NORTHERN TELECOM LIMITED 
NORTHGATE EXPLORATION LIMITED 
NORTHSTAR RESOURCES 79-80 
NORTHSTAR RESOURCES 80-81 
NOVA-CO EXPLORATION LIMITED 
O'BRIEN ENERGY & RESOURCES LIMITED 
OAKWOOD PETROLEUMS LTD. 

OCEANUS INDUSTRIES (BAHAMAS) LIMITED 
OCELOT INDUSTRIES LIMITED 
ODYSSEY INDUSTRIES INCORPORATED 
OMEGA HYDROCARBONS LTD. 

ONTEX RESOURCES LIMITED 

ONYX PETROLEUM EXPLORATION COMPANY LTD. 
PACIFIC NORTHERN GAS LTD. 

PAGE PETROLEUM LTD. 

PALOMA PETROLEUM LTD. 

PAN CANA RESOURCES LTD. 

PAN-CANA 80 

PARAGON EXPLORATIONS LIMITED 
PARLAKE RESOURCES LIMITED 
PARQUET RESOURCES INC: 

PAT GOLD MINES LIMITED 

PE BEN, OLLFPIELD SERVICES LTD. 
PEMBINA PIPELINE LTD. 

PENN WEST PETROLEUM LTD. 

PENNANT RESOURCES LIMITED 
PETROCO OF TEXAS, INC. 

PHILLIPS CABLES LIMITED 

PHOENIX CANADA OIL COMPANY LIMITED 
PONY SPORTING GOODS LIMITED 

POP SHOPPES INTERNATIONAL INC. 
PORTE LEGLD INDUSTELES INC; 

POWER CORPORATION OF CANADA 
PROSOCCER LIMITED 

O..8. Gee POLRDINGS ENC. 

QUASAR PETROLEUM LTD. 

R.i. CRAIN, ENC. 

RAMBLER OIL COMPANY 

RANGER OIL LIMITED 

REDFORD MINES INC. 

REED INC. 

REED STENHOUSE COMPANIES LIMITED 


REVELSTOKE COMPANIES LTD. 
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ROBINSON, LITTLE & CO. LTD. 
ROGERS CABLESYSTEMS INC. 

ROYAL BANK OF CANADA, THE 

ROYAL TRUST "A" FUND 

ROYAL TRUST "B" FUND 

ROYAL. TRUST “C" FUND 

ROYAL TRUST "E" FUND 

ROYAL TRUST "M" FUND 

SAN JUDAS MOLYBDENUM CORPORATION LIMITED 
SANRETA OILS & GAS RESOURCES LTD. 
SANTA MARIA RESOURCES LIMITED 
SCEPTRE 1980-81 PROGRAM 

SCEPTRE RESOURCES LIMITED 
SCINTREX LIMITED 

SCOTTISH & YORK HOLDINGS LIMITED 
SCURRY-RAINBOW OILS LIMITED 
SEAWARD RESOURCES LTD. 

SEEK RESOURCES LTD. 

SELKIRK COMMUNICATIONS LIMITED 
SEVERN MINES LIMITED 

SHELL CANADA LIMITED 

SHELTER HYDROCARBONS 78-1 
SHELTER HYDROCARBONS 79-1 
SHELTER HYDROCARBONS 80-III 

SIGMA MINES (QUEBEC) LIMITED 
SIMCOE ERIE INVESTORS LIMITED 
SLATER STEEL INDUSTRIES LIMITED 
SPAR AEROSPACE LIMITED 

ST. LAWRENCE CEMENT INC. 


STANDARD BROADCASTING CORPORATION LIMITED 


STANDARD OIL COMPANY (INDIANA) 
STANFORD RESOURCES LIMITED 
STARRATT NICKEL MINES LIMITED 
STERLING TRUST CORPORATION 
STROM RESOURCES LTD. 

SUNCOR INC. 

T D REALTY INVESTMENTS 

TAMAN RESOURCES LIMITED 

TECK CORPORATION 

TECTONIC ENERGY CORPORATION 

TEN THOUSAND DAY WAR, THE 
TENNECO INC. 

TEXAS INTERNATIONAL COMPANY 
TEXASGULF INC. 

TEXCAN ENERGY & RESOURCES INC. 
THORNCREST EXPLORATIONS LIMITED 
TIBER RESOURCES LTD. 

TINTINA MINES LIMITED 
TORONTO-DOMINION BANK 

TRANS MOUNTAIN PIPE LINE COMPANY LIMITED 
TRANSCANADA PIPELINES LIMITED 
TRANSPACIFIC ASBESTOS INC. 
TRIMAC LIMITED 

TWIN RICHFIELD OILS LTD. 
UNICORP FINANCIAL CORPORATION 
UNION GAS LIMITED 

UNION OIL CCMPANY OF CANADA LIMITED 


11/Sep/81l 


OHQOORPOPRPMA GaAaGeGahweAthartaawUh aaagroWatraaraaktretrehotiaqaraklad Gna @ fw a 


2 | 


Ha 


oO 


t 


ta 


UNITED ASBESTOS INC. 

UNITED CANSO OIL & GAS LTD. 

UNITED TIRE & RUBBER CO. LIMITED 
UNIVERSAL EXPLORATIONS LIMITED 
VETINA ENERGY RESOURCES LTD. 
WAINOCO 77 CANADA 

WAINOCO 78 CANADA 

WAINOCO 79 CANADA 

WAINOCO 80 CANADA 

WAINOCO OIL CORPORATION 

WAITE DUFAULT MINES LIMITED 

WALL & REDEKOP CORPORATION 
WESTCOAST PETROLEUM LTD. 

WESTFORT PETROLEUMS LTD. 

WESTERN BROADCASTING COMPANY LTD. 
WESTMIN RESOURCES LIMITED 

WHIM CREEK CONSOLIDATED N.L. 
WIMBERLEY RESOURCES LTD. 

YORK RUSSEL INC. 

YOUNG-DAVIDSON MINES LIMITED 

ZAHAVY MINES LIMITED 

ZENMAC EXPLORATIONS LIMITED 

ABITIBI ASBESTOS MINING COMPANY LIMITED 
AEC POWER LTD. 

ALCAN CANADA PRODUCTS LIMITED 
ASHLAND OIL INC. 

BIRON BAY RESOURCES LIMITED 
CARNEGIE MINING CORPORATION LIMITED 
GAN-MOR HOLDINGS LTD. 
FRANCO-SCANDINAVIAN INVESTMENTS INC. 
HANDY ANDY INC. 

HANSA PETROLEUM CORPORATION 
INTERNATIONAL TELEPHONE AND TELEGRAM CORPORATION 
LONG LAC MINERAL EXPLORATION LIMITED 
MADSEN RED LAKE GOLD MINES, LIMITED 
MARCANA RESOURCES LIMITED 

NORTHWEST TRUST COMPANY 

NORTHWEST VENTURES LTD. 

ORION CAPITAL CORPORATION 

PIONEER CHAIN SAW CORPORATION INC. 
RESEARCH “EQUITY FUND INC. 
REVELSTOKE COMPANIES LTD. 

SAVINGS AND INVESTMENT TRUST 
SHACKLETON PETROLEUM CORPORATION 
SHELTER/GLENORA 78A 

SHELTER HYDROCARBONS 80-1 

SHELTER HYDROCARBONS 80-11 

SILVER EUREKA CORPORATION 

SUNGATE RESOURCES LTD. 

UNITED STATES STEEL CORPORATION 
UNION CARBIDE CORPORATION 

UNION MINING CORPORATION 
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NEW ISSUE AND SECONDARY FINANCING 


CLEYO RESOURCES INC. 


Receipt issued September 4, 1981 for a prospectus dated August 10, 
1981 qualifying for sale in Ontario, on a best efforts basis, 
800,000 common shares without par value. If a minimum of 400,000 
shares is sold at $.30 per share, net proceeds to the Company, 
before expenses, will be $112,000.00. If a maximum of 800,000 
shares is sold at $.30 per share, net proceeds to the Company, 
before expenses, will be $224,000.00. If the maximum number of 
shares is sold, there will be a secondary offering of 180,000 
common shares none of the proceeds of which will accrue to the 
Company. 


PROMOTER: Cleo Clement 


MUTEC EQUITIES LTD. 


Final receipt issued September 8, 1981 for a prospectus dated 
September 2, 1981 filed under Section 52(2) of the Act to qualify 
the issuer as a reporting issuer. 


RED PINE CAMP INC. 


A final receipt was issued September 2, 1981 for a prospectus dated 
August 29, 1981 qualifying for sale 300 common shares of the 
Company at a price of $250.00 per share to net the Company $75,000 
before deducting the expenses of the issue if all 300 common shares 
are sold. The maximum number of shares which may be purchased by 
any one person is ten. 


This offering is not underwritten but is offered on a best efforts 
basis by the Company itself which has obtained registration for 
this purpose as a security issuer. 


RIGHTS OFFERINGS 


THE BANK OF NOVA SCOTIA 


Material acceptable to the Commission has been received in respect 
of a proposed Dividend Reinvestment and Share Purchase Plan and a 
proposed Stock Dividend and Share Purchase Program, both of which 
will be made available to common shareholders of The Bank of Nova 
Scotia. 
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GOLDLUND MINES LIMITED 
Material relative to a rights offering of one common share at $0.95 
for each five shares held has been received by and is acceptable to 


the Commission. 


SUBSCRIPTION AGENT: Canada Permanent Trust Company 
PRELIMINARY PROSPECTUSES WITHDRAWN 


CHADWICK ENERGY CORPORATION 
A preliminary prospectus dated April 27, 1981 has been withdrawn at 
the request of the Company. 

SILVER LEAF RESOURCES LTD. 
The preliminary prospectus dated June 25, 1981 of Silver Leaf 
Resources Ltd. has been withdrawn at the request of the Company. 
STAPLEY VILLAGE PROPERTIES LIMITED PARTNERSHIP 

Preliminary prospectus dated March 18, 1981 was withdrawn August 5, 
1981 at the request of the Company. 


STATEMENT OF MATERIAL FACTS WITHDRAWN 


FIRST CALGARY PETROLEUMS LTD. 
The Statement of Material Facts received on May 29, 1981 has been 
withdrawn at the request of the Company. 


PRELIMINARY PROSPECTUSES RECEIVED 


September 3, 1981 
TransCanada Pipelines Limited National Issue - Ontario 


Offering $ * ( * shares) Cumulative Redeemable Retractable First 
Preferred Shares Series F at a price of $ * per share to yield * &%. 


UNDERWRITERS: Nesbitt Thomson Securities Limited 
Wood Gundy Limited 
McLeod Young Weir Limited 
Midland Doherty Limited 
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September 9, 1981 


The Algoma Steel Corporation, Limited National Issue-Ontario 


Offering $ * * % Sinking Fund Debentures, Series L (secured and 


> 
redeemable) at a price of *. 


Underwriters: Wood Gundy Limited 
Greenshields Incorporated 
Burns Fry Limited 

Gogama Explorers Limited 


Offering 1,000,000 common shares at a price of $1.05 per share. 


Offered through registered securities dealers. 


Sterling Energy Corp. National Issue - B.C. 


Offering 1,100,000 common shares (without par value) at a price of 
$3.00 per share. 


Agents: Canarim Investment Corporation Ltd. 


Gordon Securities Limited 
Canavest House Limited 


AMENDMENT RECEIVED 


September 4, 1981 
Sanreta Oil & Gas Resources Ltd. 


Amendment #2 dated September 3, 1981 to prospectus dated April 23, 
1981 as amended June 12, 1981. 
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SEPTEMBER 1981 
REGISTRATIONS 


SECURITIES 


INVESTMENT COUNSEL - RESTRICTED 


Mr. Seymour Friedland, 

423 Avenue Road, 

Apt. #2, 

Toronto, Ontario. M4V 2H7. 

(effective September 4, 1981) New Registration 


VOLUNTARY WITHDRAWALS 
SECURITIES 
INVESTMENT COUNSEL and as PORTFOLIO MANAGER 


James S. Clarke Limited, 

145 King Street West, 

Sid £6. :17.10;, 

Toronto, Ontario. 

M5H 3M1. 

(effective July 31, 1981) Voluntary Surrender 
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OTHER INFORMATION 


TRANSFER WITHIN ESCROW 


Brookbank-Sturgeon Mines Limited 


From To 


Noranda Mines Limited Voyageur Investments 
Limited 


Identicard Limited 


From To 


Joseph Pigott Pigott-Kilbryde 
Holdings Limited 
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200,000 


of Shares 
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NOTICES 


As a result of recent compliance checks conducted by Commission 
Staff it has become apparent that certain registrants are not 
complying with the Regulations under the Securities Act. 


The most common infractions uncovered relate to the following 
requirements: 


MONTHLY CALCULATION OF CAPITAL 


Section 100(3) 10 requires that a reasonable calculation of minimum 
free capital, adjusted liabilities and capital required, be 
prepared for each month within a reasonable time after the month. 


These calculations must be prepared to ensure that minimum free 
capital is maintained at all times. 


WRITTEN SUPERVISORY PROCEDURES 


Sections 101(1) and 101(3) require that registered dealers and 
advisors establish procedures for dealing with their clients and 
that these procedures be in writing. 


REPORTING TO° THE O% ‘Si/ CS 


Section 122. to 125 require that Financial statements and/or Reports 
be filed within 90 days of the registrant's financial year. This 
90 day deadline is being missed in many cases. 


Registrants not meeting the above requirements must immediately 
take whatever steps are necessary to ensure compliance. In 
addition it is suggested that registrants review all registration 
requirements included under Part V of the Regulations. 
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RE: CANADA PERMANENT MORTGAGE CORPORATION 
and GENSTAR CORPORATION 


On July 6, 1981 Genstar made a take-over bid for shares of 
Canada Permanent at prices of $31 cash per common share and $36.90 
cash per Series A Preference share. Genstar acquired approximately 
39% of the voting securities of Canada Permanent on a fully 
converted basis pursuant to the take-over bid, which expired July 
oe Sree ee 


On August 7, 1981 Genstar agreed to purchase from First City 
Financial Corporation Ltd. the 532% of the voting. securities of 
Canada Permanent held by First City at prices of $35 cash per 
common share and $41.65 cash per Series A preference share of 
Canada Permanent. 


The Ontario Securities Commission has received an application 
from counsel to Unicorp Financial Corporation requesting that the 
Commission take action to cause Genstar to pay to Canada Permanent 
shareholders who tendered to Genstar's take-over bid the increase 
in consideration paid by Genstar to First City; that is, an 
additional $4 per common share and an additional $4.75 per Series A 
preference share of Canada Permanent. Copies of the Unicorp 
application may be inspected at the Commission's offices on the 7th 
Floor, 10 Wellesley Street East, Toronto. 


The application will be heard at a public hearing at 2:30 p.m. 
on Thursday, October 1, 1981 at the Commission's offices on the 6th 


Floor at the above address. 


REFERENCE: 963-0216 
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NOTICE 


IN THE MATTER OF THE LISTING OF NON-VOTING, 
MULTIPLE VOTING OR RESTRICTED VOTING COMMON SHARES 
ON THE TORONTO STOCK EXCHANGE 


HEARING LOCATION; 
NOU Li INGOONOIUESUAY S20, SERTEMBER: 
SCHEDULE OF APPEARANCES 


As previously announced, the Ontario Securities 
Commission will be holding a hearing commencing at 
10:00 a.m. Monday 28 September as to whether it is in the 
public interest that non-voting, multiple voting or 
restricted voting common shares continue to be listed or 
accepted for trading on The Toronto Stock Exchange. 


The location of the hearing will be: 


COUrtrooMm 20. 

6th Fioor, 

Courthouse for the Judicial 
District of York, 

361 University Avenue. 


Owing to Tuesday 29 September being a day of religious 
observance, the hearing will adjourn at its close on 
Monday 28 September and will resume at 10:00 a.m. on 
Wednesday 30 September. 


A schedule of appearances will be settled by Wednesday 
23 September and those who have advised the Secretary to 
the Commission that they wish to appear will be contacted 
by the Secretary's office by Friday 25 September as to 
their placement on the list. 
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DECISIONS, ORDERS AND RULINGS 


IN THE MATTER OF A FEATURE LENGTH MOTION PICTURE 
ENTITLED “FINAL ASSIGNMENT" 


UPON the application received February 11, 1981 of Cinema 
One Films Inc. (the “Issuer”™) to the Ontario Securities 
Commission (the “Commission"™) pursuant to sections 79(b)(iii) 
and 87/7 (2) (bas of? tihes Securities? ActiaR.S.0s 19808 e24665 Cthe 
“Act") in respect of the feature length motion picture film 
entitled "Final Assignment” (the "Film”"); 


AND UPON it appearing to the Commission that: 


The Issuer is owned by Persephone Production Limited 
("Persephone"), the principals of which are Lawrence T. Hertzog 
and Gail Thomson, (the “Persephone Principals”) and Seagull 
Productions Limited, ("Seagull") the principal of which is James 
Gy olhavick KtheyGSeaguilly Prine1 pal”): 


The Issuer was incorporated for the sole purpose of 
producing the Film and, on closing has conveyed certain property 
in and rights to the Film to purchasers (the "Unitholders") of 
Units of undivided co-ownership interest (the "Units"™) in the 
Film, all as described in a draft Unitholders Agreement by and 
among the Unitholders (the "Unitholders Agreement") annexed to a 
prospectus dated November 13, 1979 (the "“Prospectus"), certified 
by the Issuer, filed with the Commission and pertaining to the 
aestribution of the Units: 


It is appropriate in the circumstances that the Issuer be 
responsible for compliance with the requirements of Parts XVII 
anda XVIII of thesActhin respect tofatheiafrfairsvof ithe 
unincorporated association comprised of the Unitholders (the 
"Association" ); 


AND UPON the Commission being advised that each of the 
Issuer, Persephone, Seagull, and the Persephone Principals and 
Seagull Principal are aware of the importance of compliance by 
the Issuer with the requirements of this order applicable to the 
Issuer; 


AND UPON the Commission being of the opinion that to make 
this order would not be prejudicial to the public interest and 
Deane satistiied that in the circumstances of this particular 
case there is adequate justification for so doing; 


AND NOW THEREFORE IT IS ORDERED pursuant to Sections 
79(b) (iii) and 87(2)(b) of the Act that the Issuer be and hereby 
is exempted from compliance with the requirements of Parts XVII 
meoexVvVitdL of the Act with respect to its own affairs, subject to 
the terms and conditions that: 
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The Issuer, Persephone, Seagull, and each of the 
Persephone Principals and Seagull Principal shall have 
filed with the Commission a written undertaking, 
satisfactory in form and content to the Director, in the 
case of the Issuer to comply with the requirements of 
Parts XVII and XVBTTVo£f ithe Actian GWespecti of the 
affairs of the Association as modified by paragraph 3 of 
this order, and in the case of Persephone, Seagull, and 
each of the Persephone Principals and Seagull Principal 
to cause the Issuer to so comply. 


Except as expressly provided herein, the Issuer shall 
comply with or cause to be complied with the 
requirements of Parts XVII and XVIII of the Act in 
respect of the affairs of the Association; 


Notwithstanding paragraph 1 of this order, the Issuer 
shall not be required to comply with or cause to be 
complied with the requirements of Sections 76(1) and 78 
of the Act to file with the Commission and send to 
Unitholders interim financial statements of the 
Association, as of the date of this Order, provided 
that: 


(a) by a vote of the Unitholders taken at a 
meeting of Unitholders to be held annually a 
majority of votes cast shall approve this 
exemption and the results of such votes, in 
any case, shall be reported in writing to the 
Commission within ten business days of the 
taking thereof; 


(b) The Issuer shall cause to be filed with the 
Commission and sent to all Unitholders: 


Gi) semi-annual interim financial statements 
of the Association prepared in 
accordance with Section 76(1) of the 
Act; and 


Cit interim financial statements of the 
Association for any fiscal quarter in 
which a material change occurs in the 
affairs of the Association, prepared in 
accordance with Section 76(1) of the 
Act, but such statements need not be 
comparative; and 


(c) this exemption shall terminate upon the 
occurrence of a material change in the affairs 
of the Association unless the Commission is 
satisfied that the exemption should continue; 


145B 


4. The Issuer shall have caused an audited Statement of 
Total Costs ef Prodtction of the Film and a copy of the 
certificate for the Film as a certified feature 
production by the Secretary of State for Canada to be 
filed with the Commission and sent to all Unitholders; 
and® aveopy ot? this*®order’ to bes sent, to all> Unitholders; 


is The issuer, on or before March 31 of each year, shall 
cause to be sent to each Unitholder sufficient 
information for inclusion in the income tax return of 
such Unitholder the proper income and deductions 
attributable to the investment of such Unitholder in the 
Film, including in every such year an explanation of the 
relevance of the information for income tax purposes; 


6. The financial statements of the Association required to 
be filed with the Commission and sent to all Unitholders 
pursuant to this order shall be approved by the board of 
directors of the Issuer and the approval shall be 
evidenced by the manual or facsimile signatures of two 
directors of the Issuer duly authorized to signify the 
approval; 


i For the purposes of compliance by the Issuer with the 
terms of this order, a reference to an officer, 
director, or management of a reporting issuer in Parts 
XVil-@nd XVA1LI2 of the -Act®oer thet regulations: to’ the.Act 
pertaining thereto shall be deemed to be a reference to 
an officer, director, or management of the Issuer as the 
context may require. 


So. For the purposes of Sections 75 and 131 of the Act, 
those persons or companies in a special relationship 
with the Issuer, Persephone, or Seagull shall be deemed 
to be persons or companies in a special relationship 
with the Association, and 


9. The exemption from the requirements of Parts XVII and 
XVIII of the Act granted to the Issuer with respect to 
its own affairs by this order shall terminate forthwith 
if the Issuer shall become a reporting issuer within the 
meaning of Section 1(1)(38) of the Act in connection 
with an issue of its own securities. 


28th August, 1981. 


"Henry J. Knowles" "H. Ss. Bray” 
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IN THE MATTER OF THE SEAGRAM COMPANY LTD. 


UPON the application of The Seagram Company 
Ltd. ("Seagram"), initially received and perfected 
July 24, 1981, to the Ontaro Securities Commission 
(the “Commission”™) under subclause 79(b)(iii) of the 
Securdtiesa Act, Ri. Sn Ove 980, 1.04466 7,04 theapaAct ant or 
an order exempting Seagram in part from the 
requirements of Section 77 of the Act and permitting 
Seagram to file and the Commission to accept 
financial statements prepared in a manner which 
varies from the generally accepted accounting 
principles referred to in subsection 1(3) and 
section 2 of Ontario Regulation 478/79 and more 
particularly in a manner which omits disclosure of 
geographically segmented information in accordance 
with clause 1700.44 of the principles set forth in 
the Handbook of the Canadian Institute of Chartered 
Accountants; 


AND UPON reading the material filed and hearing 
counsel for the Commission and counsel for Seagram 
and other persons appearing; 


AND UPON the Commission not being satisfied in 
the circumstances of the particular case that there 


is adequate justification for granting the requested 
order; 


IT IS ORDERED that the application be and is 
hereby refused. 


14th September, 1981. 


"Henry J. Knowles" ale .of64 DLAYe 
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PETRO-CANADA ENTERPRISES INC./ 
ENTREPRISE PETRO-CANADA INC, 


UPON the application of Petro-Canada 
Enterprises? incLyYEnttreprise? PetrosCanada LIne 
{PCE 8 Wpormertivy: Pietroiina Ca nada) ince) stow the 
Dnt'a roo eoundi tale si iCommiss Lone (the w'C ommiission" ) 
pursuantestolisectuon 79s) Gi )elom the  Seeuriages Act , 
RESO FRO SO lace 46 Griditives tA ctul p; 


AND UPON it being represented that PCE 
duspoced! off Youbsitunthediy® all of ajiveo assetshand 
will continue to operate as a holding company at 
least until such time as all of the common shares 
have been acquired; 


AND UPON the Commission being of the opinion 
that (00) gramt sthns gorder owould Prot: be, prejudicn'a,l, 
to the public Mmniter eisit i 


LTS ORDERED) ‘pursuant: toe section. 79.Ca)Gi) of 
the Act that PCE may omit from the interim 
fineneral “fom therpfinst quarter sending July 31; 
LOS osthes second quarters endang! OctoberuS1l, 1981 
and: ithe: .third’ quarter ending January 31,1982 the 
comparative financial statements for the 
corresponding quarters of the fiscal year of PCE 
ended Apri lke30ieklosl. 


16 September, 1981. 


"Henry J. Knowles" VES Seb Mises“ 
"G.M. Webster" 
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IN THE MATTER OF DOME ENERGY LIMITED 
AND HUDSON'S BAY OIL AND GAS COMPANY LIMITED 


UPON the application of Dome Energy Limited 
(the "“Appdicant “)9 to. thes Ontario, Securities 
Commission: Gthes, “"Commission® )y punsuant. Comsection 
99(e)) of thesSecurd ties Act..2 Rp 5i0isa a9 80),5 ce4O6 
Cthesy PACE )s 


AND UPON having considered the material placed 
on the record at the hearing and the submissions 
made on behalf of the Applicant, the Commission 
staff, Hudson's Bay Oil and Gas Company Limited 
("HBOG") a special committee of the Board of 
Directors of HBOG, Hudson's Bay Company and 
Jarislowsky, Fraser & Company Limited (representing 
certain minority shareholders of HBOG); 


AND UPON it appearing that: 


1a The Applicant is a corporation incorporated 
under the laws of Canada; 


Zhe Pursuant to an agreement with Conoco Inc. 
dated as of June 1, 1981 (the “Purchase 
Agreement”), the Applicant acquired 
approximately 52.9% of the outstanding common 
shares of HBOG; 


as The Applicant has proposed a plan of 
arrangement pursuant to section 185.1 of the 
Canada Business Corporations Act (the "CBCA") 
which is subject to the approval of the Court 
of Queen's Bench of Alberta (the “Court”™), the 
effect of which would be to permit the 
Applicant or its nominee to acquire, subject 
to the rights granted to dissenting 
shareholders under the CBCA, all of the issued 
shares of HBOG not already owned by the 
Applicant in exchange for the issue either 
directly or indirectly of Convertible 
Preferred Shares or Special Preferred Shares 
of Dome Petroleum Limited. 


AND UPON having formed the opinion that to 
grant this order, would not be prejudieial to the 
public interest; 


IT IS ORDERED pursuant to section 99(e) of the 
Act that the Applicant be and is hereby exempt from 
any requirements of section 91(1) of the Act 
applicable to the Applicant in respect of the 
common shares of HBOG, provided that: 


18/September/81l 


18/September/81 


The Applicant proposes to the Board of 
Directors of HBOG for submission to the 
shareholders of HBOG a plan of arrangement 
(the “Plan” ) pursuant to+ Part Kiv-0f- the CBCA 
which shall specifically provide that: 


(a) the Plan is one which must be approved 
at a special meeting of the shareholders 
of HBOG which. is duly called, for «the 
purpose of considering same pursuant to 
an order of the Court; 


(be) at such meeting the Plan be approved by 
aty beast 06°72/3% of. the votes cast’ by 
the holders of the common shares of HBOG 
present in person or represented by 
proxy and such other vote, if any, as 
the Court may require; 


cs) each shareholder of HBOG be granted the 
right to dissent from the special 
resolution approving the Plan pursuant 
to section 184 of the CBCA; 


Cd) Le gthnes.P ian 1s. so capproved.. iit. iis 
resubmitted to the Court for a hearing 
for judicial approval of such Plan which 
court hearing will consider and hear, 
if the Court so approves, evidence 
respecting the fairness of the terms and 
conditions of the Plan; and 


(e) at such court hearing all shareholders 
of HBOG will have the right, if the 
Court so approves, to appear and to file 
evidence with respect to the fairness of 
the terms and conditions of the Plan. 


The Plan is implemented upon terms acceptable 
to the Court) by. November, 30, 1981," or..such 
later date as the Commission may order upon 
further application. 


The Plan makes available to the remaining 
shareholders of HBOG a consideration per share 
at least equal in value to the consideration 
paid to Conoco Inc. under the Purchase 
Agreement. 


This order shall not affect the right of any 
interested party to make a further application 
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pursuant toy section,.9.9,0f. the) Actiingrespect 
of the matters dealt with herein. 


16 September, 1981. 


“Henry J ~ Knowles” ia Gey: Srey EBAY, | 
5 be Sin MiLesy "G.M. Webster” 


© Avitvéer Do dalaud:: 
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REASONS: DECISIONS, ORDERS, RULINGS 


EN yTHEsMATTERSOR,THE SECURITIES ACT, 1978 


AND 


IN THE MATTER OF THE SEAGRAM COMPANY LTD. 


Hemaranges ha August. 25 and,28.,+.19841 


Present: » Henrgidags Dowle ss, 5 0). C.. - Chairman 
Hacny on pera y.. Qs. b- = Vice-Chairman 
Robert T. Morgan - Commissioner 
E.oStuerct Mides = Comm iss Loner 
5 tarts, bom, ~ Q...C. ; - Commissioner 
Al atl Oe ang - Commissioner 


Phillip’ Fr. Vindebere, O.1C. ~~) "Counsel to the 
Robert Jo, Carew ) Applicant 


Ronald Rodgers eta rs COU Set 


This was an application made by The Seagram Company 
Led. €"Seagram ) "for an order ander Section 79° of “the 
SeequGiiues snct “now RS sO, 1980. Cc. £66, “the Act™) fora 
ruling, 


"(A) THAT the Commission determines that the 
Applicant's presentation of geographic 
data on a segmented basis, as set 
hott. Note 10 to Che Applicant “s 
Financial Statements in respect of 
the Applicant's fiscal year ended 
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(B) In the alternative, that the Commission 
determine that the Applicant not be 
required to disaggregate in its financial 
statements financial information with 
respect to Canada and the United States 
as separate segments, since such dis- 
aggregation would be confusing and 
potentially materially misleading to the 
Applicant's shareholders and the 
investment community." 


At the conclusion of argument, Mr. Vineberg requested 
that, 2£ the Commission were not inclined to grant either fof 
these applications; it take mote of the, fact Seagcram s July 31. 
1981, Financial Statements were being prepared and audited and 
that Seagram not be required to provide segmented information 
for the 1980 year but rather it be permitted to include the 
information’ in’ 1ts“1981 Findneiel” Statement ss 


The Act and its regulattens™ requtre=tnat financial 
information. required to be filed under Sections? / of the Act 
should be made up and certified as required by the regulations 
and in accordance with generally accepted accounting principles 
("saap"). Section 103) cf the Reguliataon toy thewAct mustates. 

wenueLor’ the purposes of the’ Act and? *this 
Regulation, where a recommendation has been 
made in the Handbook of the Canadian Institute 
of Chartered Accountants which is applicable in 
the circumstances, the terms "generally 
accepted 2ceouptdatespiadci ples, — auditors 
report” and “generally “accepted Suditing 
standards” means’ the principles, report. and 
standards, respectively, recommended in the 
Handbook. 


Seagram is a federal company continued under and 
subject to the Canada Business Corporations Act ("Gas vee.” ) | 
Its securities are listed on a number of major stock exchanges, 
including The Lerento Stock Exchange... It 116968 reportine 
issuer™ as that. term 1s defined bythe Act and is therefore 
subject .to the continuous disclosure requirements of Part XVII 
of the Act, including the requirements “of Section 77. 


Section 1700.07 of the Handbook requires disclosure 
in the financial statements of reporting issuers of, 


3 information which seements its jtorat 


operations first by industry and second by 
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Peocr Aphice ared. » (Nn,additions, such, ansenter= 
piasessshould wa silo seyitchetamonunteof eit sipexport 
sales." 


This "recommendation" (requirement) was published in 
Aprigd./ 1 979,<,and applaéedh. toe financial, statements. for)the, fiscal 
years icommencang June, 14-4979.-.,80 far as Seagram)is.concerned 
ites plel ede Mays ty ito wutisg Julia la5 OSU. Finencaal Statements ; 
The Commission staff commenced reviewing financial statements 
filed to be assured that there had been general compliance with 
the new segmented information requirements. This indication of 
staife con cecne appears, tos have) ded. to the Seagram,app lication . 


Dhroup hs Notevel 0s tog ats. Financials Statements, Seagram 
purports to comply with the segmented information requirements 
by identifying the following geographic segments, North 
America, Europes, Latin’ Ameria cae ~and, Australasia. «Canada and the 
Ungated, Sit atiesagaresmote segregated. |.The audit.report of Price 
Water house: jieCo.,("'P.W.ydJto. the, Seagram shareholders opines 
Phat yuhey Fimancuales Gatemenits, wathout. quadafication, are an 
accordance with gaap. 


Cllausesue. 364 tet. SAisotaiSec tion. 1/00 ,0f,thesHandbogk 
deal with the requirements for geographic segmenting. Clause 
.36 explains the purpose of geographic segmentation. Clause 
ide cen sitratiesy, 


"When presenting segmented information concern- 
ing, ans enterprises. operations in ivarious 
peograpiicplarelash bite nis, ampor tant) toy dis tin- 
guish between foreign and domestic operations. 
Fort purposes, Of, this Section, ay multanata onal 
enterprise's domestic operations would be 
considered a separate geographic segment." 


Ser tevons bla/00. 445 d eta-Vshaiwhatimust ben dascilosed for each 
reportable "foreign geographic segment". 


In examining the scope of these requirements Section 
1700.04 notes, 


"An enterprise's domestic operations may derive 
rewienuer fromioarkes. totic sit ome'rss any ithe) ent ere 
prise sitcountrysott domicile and’ froma les to 


customers) fim foreign, countries). 14e.44jex port 
sales. An enterprise may rely significantly on 
revenue arising from export sales of its 

domes tic] soperations:. » dn» «cuchy careumstances, 


knowledge of the extent of such export sales is 
consaidered) amportiant to financial, statement 
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us@rs” inf order’ to°fully assess? thes enterprise's 
business Tisks” 


Seagram is a holding company encompassing a range of 
doméstie* and" fore en subsidiaries (/PaAnvolved? so’ far as the 
Canadian assets are concerned in distilling, warehousing and 
markétins Canadtan produced® spirits both in Canada "and 
elsewhere? Tts* principal foreien) market” i's* tne United States oF 


America. No details were offered in evidence breaking down 
these elements between Canada, the United States of America and 
elsewhere by the Applicant. Instead its witnesses spoke in 


elobal’ figures with the Canadian’ ass€ts} anciudine’ product+'on 
and the profits taken in Canada, being variously described in 
the 1980 financial year as being just under 104 of the global 
freures® [ts redative importance ain ‘tne? 1934" ft oanci a4" wear ya 
Said to be sieniifa cantiy. less: 


Seagram argues that the United States of America and 
Canada ConstrTrtute a “domest 1¢e"%" markets "tot Ate? This) m1 tates 
agatnst making * any” comparison .~Sn Cerise? Of Sec ron, 1700. Jo. on 
differences between the levels of risk, Yates of* profitability 
and opportuqities for growth that dittier trom those (that exter 
in’ the enterprise” 5 country” .of* domi ci 6% which wer tind stopbe 
Canada. 


Through 1ts witnesses, including ane a@udtt “part nereio8 
PiW., the Applicant maintained that “the most meaning ful 
presentation of Seagram's operations on a geographically 
segmented basis was obtained by combining Canada and the United 
States of America as one geographic segment comprising its 
"domestie"* operations” The® position “or mana vement fis 
articulated and’ approved’ DY™P W." ine ites et ter dated jAugust t78 
1981, Exhibit’ S°*(whitth-was? prepared? for ‘another! purpose), whien 
staties, La’ part. "as fol lowses 

...Based> on otr dist us'ston® with? the! company's 
Management, the degree of integration of the 
company's business in Canada and the United 
States? is “such ast tej "cause? then Lobe 
interdependent fo an extent that “theairisks 
assoctrated with ‘sich business “and. ass a 
consequences 1 the operat ing’ protitts,- are not 
divisiblet* 


The, letter! goeson vo} next! sta te?, 
"In our judgment the arguments put forward by 
the company's management are valid and the 


presentation of Canada as a separate geographic 
segment might be materially misleading. 


18/September/81l PAS 4 


? 


Seckion L700 of the Handbook is based, in ‘part, 
on the premise that fair presentation of 
segmented data on a geographic basis will be 
obtained by treating an enterprise's domestic 
operations as being a separate geographic 
segment. We are satisfied that in the 
circumstances of The Seagram Company Ltd. 

the treatment of Canada as a separate segment 
would not result in fair presentation and 
accordingly, we have concluded that Section 
790 us not Mapp Picab ve “Yr *tivat “parerca lar 
respect. -"On “Chis “basis *it is our -opinfon ‘Chat 
the disclosure of geographic segmented data 
provided in the financial statements of The 
Seagram Company Ltd. 1s in accordance with 
generally accepted accounting principles... 
(Emphasis added. ) 


The letter then adds that in reaching this conclusion 
P.W. was relying on the general discretion set out in the 
Introduction to Accounting Recommendations, under the heading 
PApplication™*whven “states hin *pare ! 


"1. In issuing Recommendations, the Accounting 
Research Committee recognizes that no rule of 
general application can be phrased to suit all 
circumstances or combination of circumstances 
that may arise, nor is there any substitute for 
the exercise of professional judgment in the 
determination of what constitutes fair 
présentatron"or “good practice “in a particular 


case evs 


The importance of segmented reporting to investors is 
not questioned by the Applicant. We therefore do not dwell on 
it nor find it necessary to review the reasons which led to the 
adoption in the Act and Regulation of the Handbook standards. 
Sudft@wehatstogcay, .fromtan ftuvestor’s viiewsand particularly 
those ofvhisoprofessidnalvadvisors, in order’ to’ assess the 
relative merits of publicly traded issuers having some or 
similar tharatteristicsjetheir financial’statements should 
conform to similar standards. We noted that another major 
distiller, which is also multinational with other industry 
segments, found it possible to distinguish between Canada and 
the’ United States  of*America’in! accordance’ with Section 
1700.44. 


We are of the view that the Handbook clearly 


contemplates, where the reporting issuer is a company 
ancorporated® in? anyoCanadiané jurisdiction; : thatc Canada? should 
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be distinguished from the United States of America. We are not 
persuaded on the evidence before us that the necessary result 
of, such,.segmented ’cepontingswould. in athens terme son sire Pow. 
letter, the evidence and the submissions, be materially 
misleading. However, notwithstanding the. fact.~that the 
Applicant was not able to carry the argument before us, we 
think that .the ultimate decision,as, bo whether, P.Wsesproperly 
exercised, its, professional judgment isav,concluding that. the 
disagerepzpattiton of sthie, Canadian -and Untied otal Cao G 

America information would result in an unfair presentation, one 
which might be materially misleading, is one which might more 
properly be tested, in the first instance, by the professional 
institutes «of gwhkotspPeWs (LS faimembeu: aody whi chasubseri pée~ to. the 
standards in the Handbook. 


We have noted that in the general standards found in 
Seetion, 1500.7.06, of thestandbooks it. states 


"Where the accounting treatment or statement 
presentation does not follow the recommenda- 
tions. ain this Handbook agthe ~pract uce mused 
should be explained in notes to the financial 
statements with an indication of the reasons 
why the recommendation concerned was not 
fol-bowed bas 4 


Such» anuexplanatnon, bs. absentsfromythe sSeagram. s 


Financial Statements. There is no reference to this deficiency 
in the, auditor seteponts : sWesthpnkwthe nequipements,as a useful 
one, enabling the auditor to point to the evidence upon which 
it based the exercise of its professional judgment. , We. further 


believe that it would be appropriate, in a case such as the 
present one where the audit partner testified that P.W. was 
able to give an unqualified opinion based on the reasoning set 
Outsinbthe “PiWs, bebeexr; thatwthesbasiseofiathesopthioansshoudd be 
elaboratedaupandiangsthedaudatonmtsefepoxthac Tass. wil] géxpd dinate 
the reader who, like the Commission's staff, is puzzled as to 
the reasons for the failure of management, to comply with what 
we find areathe/ cléary requirements of  thevHandbooks»an this 
case, to segment geographically between Canada and the United 
States of America. In addition, the auditor should be prepared 
to explasnoinsitseréport (therbasis!/wponewhich atiexereasbedsits 
professional judgment thereby enabling it to offer an unquali- 
fied opinion that the financial statements complied with gaap. 


In the present. case, absent.such an, explanation in 
its report by the auditor which may be tested as appropriate by 
a self regulatory accounting body, such as the Ontario 
Institute of Chartered Accountants, we expect to see 
appropriate -segmentation, with explanations 467 ta its dims 
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and deficiencies so as to be assured that the reader will not 
be misled, in the 1981 Seagram Financial Statements. We agree 
that there is little pount..in requiring an addendum to the 1980 
Pinancial Statement at this. juncture and propose taking no 
further action to force, compliance. 


10 September, 1981. 


mienry J. Knowles”  aten Ve lSiie Bria 
Ror. Morgan we Ou Mal ers 
Potuart Thom" DAse= Holland” 
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REASONS: DECISIONS, ORDERS, RULINGS 


IN THE MATTER. QE -THE SECURLTIES: AGES 19:78 ; 
AND 
IN THE MATTER OF BARBARA A. DANUKE, 
JAMES M. MACDONALD, 


DONALD J. SCOTT, AND 
2 WILLIAM J-.. SELTZ 


Hearings: Jaly 7. 8 Sand —29 55 Lael 


Present: Henney Sle Knowles.) Oca =. SC h arma 
Hae yi ow 8 indy a re = Vice-Chairman 
RODert rT, Morgan =" Commis s Loner 
William A. Simonton, F.C.A! = Commissioner 
Stuart Thom =)  GCOmires Toner 
Geddes M. Webster - Commissioner 
Briam Fan lay =—s Counsel £0 


Barbara A. Danuke 


Lb. Thomas Forbes, QO... - Counsel to James 
M. MacDonald 


Ja dgar Sexton. © ,.C. =""Counsel to Donald 
A etewaren an 

Edward A’ Tory ) Counsel to William 

Gavin MacKenzie ) as okt cy Ga 

Ronald C. Rodgers = ota i Couns ead 


BACKGROUND : THE ISSUES 


This matter came before the Commission at the 
instigation of Ehe staft of “the Commrssion- 


"to Constder whether “tous ao cire 
public “interest Co *orderm purcuant. fo 
Section JZ6Cly of the Ace CUThe 

Securit ites Act, LOG. (SOs (Doro uo ani 


= ss 
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as pamended) sthat .tlve .recist nat ions ,or 
BARBARA A. DANUKE, JAMES M. MACDONALD 
AND LDONALD.J, SCOTT -as securities 
salesmen and the registration of 
WL AM J). Sob Lis eat eaelrad tie OL fice r 
should be suspended, cancelled or 
restricted or whether terms and 
conditions should be imposed upon such 
registrations or whether such 
registrants should be reprimanded, and 
wrethersite1s in.the «publ ie “interest 
bo pondes punsulant .couSectton, | 24CE) of 
theseAct gthateany or dall.of the 
exemptions -contained in Sections. 34; 
7b aandalhz .Of sthe .Act do “not app ly 

CO such registrants." 


As further stated in the Notice of Hearing and 
admitted at the Hearing: 


“AC gal lamaGeruaretrmes: “Barbara <A. 
Danuke ("Danuké"), James M. MacDonald 
(“MachonaldY) cand Donalds. Scott 
("Scott") were employed by McLeod 
Young Weir Limited as securities 
salesmen and William J. Seitz 
("Seitz") was employed by McLeod Young 
Weir Limited as a Vice President and 
Trading SOfiirce rst 


The circumstances which gave rise to the Hearing 
stated in _abbuevisated fourm are thet. Danuke at<about 3:30 p.m. 
en “May 12, 1961, ebhbecame ,aware -through axconversation with an 
Stiscer @t The Toronte Domini onebank LC TT. De!) aingetoronto that 
LD: Was = about stoeadaunotuce gifs “intentpon to,offer Co purchase 
ail the sassetsagt SED Realty. Lavestmentse("TDRL') by. acquiring 
the. ouLstaudtngel DRE BrustounkeSoatea prrce, of ea24.00 per 


Unit, At® heastime.of sthie .couversationat.Of Ss ~iutbention “had 
not been publicly disclosed. Danuke, immediately following 
this conversation, communicated the information she had 
Beguirteu to Maclonald. Scott ana Seitz. Quoting farther from 


the Notice of Hearing, 


"On the same day (May 12, 1981) and before 
the Bank's intentions relating to TD Realty 
had been generally disclosed: 


(a). Danuke purchased .for .her,own. account 
LVOULEEUStT eUnLES. of ITDeRealty on. the 
TSE (the Toronto Stock Exchange) at 


ey 4 


prices ranging from S20s17 Seco 52) per 
GALS E. liaot Ge 


(b) Danuke purchased tor ‘the ,account. saf one 
Of mer Clients GUC Cuush unt te poten TD 
Realty son ;the TSE fat a price. (0. ao, ped 
EES 6 gun bt 


tec) “Seott purchased stor his sown. account 500 
trust .unttc-of.[D, Realty on the TSE vat 
prices rangines ‘from $20.15. too 21 per 
EGS, oth? tt 


(d) MacDonald purchased for his own account 
200 “trust wuntts “Of stb. Ree Livy Sat. prices 
ranging from "$20; 7/5 to S21. per trust 
un nt ce and 


(e) Seitz purchased for the account of one 
Of hus oc lients:, 600 trust, (on 1.cs..o1, 2D 
Realty at) prices mangang from .520 213) to 
S70. 0: per oo bas teu 


TDRI was a reporting issuer within the meaning of the 
Act. «and \the trust units :were-treted on ~thest oo a. well 
announced its antention to .purchase pohe -units atter the close 
of the market on May 12. 


The Commission staff alleged in paragraph 5 of the 
Notuce “of Hearing. that: 


"Thee conduct. of Danuke, MacDonald. oc Ole and 
S6lLtz owas COMmttary Co ne Dubie  inGare.s & 
and fell below the standard of conduct that 
may reasonably be expected of registrants." 


The Hearing occupied three days during which evidence 
was given by the four individuals directly involved, the former 
T.D, <ottvcer Cin respect ‘of whom the -Conmicsion.assued oan -ordeu 
Gnder Section Les on toly 6, 1981: see OSCB, 1981. ‘volume. 2 
pb» 5B), an officer and @ former officer of McLeod. Young. wes 
Limited ("MY") and by witnesses who testified as to the 
eharacter“of the "individuals “and™tre practrces of the trade. 


THE EVIDENCE 


The findings of the Commission on the evidence 
presented to ityare. as tollows: 
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Ls Danuke, MacDonald” and-Scott and’ a fourth 
salesman (the “salés*group") octupied ‘a 
trading area on the premises of MY where 
they shared facilities such as a comput- 
Serizeda vCrading toformation disp bay 
screen. They could readily overhear one 
another's telephone conversations and 
exchanged information regarding “stock 
prices! “andematrret “conditions 7" “Serve?g. "was 
the Vsapervisor for atl’ Toronto sales 
persons, “rnc ludine- the’ sales’ group, ‘and 
Occepileda His-own oOrfice" adjacent * to” the 
tradine “area Sin which the sales group “wa's 
Loaves “He mwas” not Wrists posit Ton t5 
overhear conversation but was available 
Paw Fconswitat von: 


ae Dandke. on May 12, Vas“a consequence of 
the telephone conversation with her 
Ct Ceitee nels). OtEvcery acquired 
imformation regarding the intention’ of 
ib. accor purchase the Lust =unrts" OF TDRI 
and to announce that intention in the 
immediate future. Casual remarks over- 
heard by Danuke in a restaurant a few 
days previously, uttered by complete 
strangers” to her," are val leged by” her “to 
have provided some background to the 
information she acquired on May 12 from 
tier Tepe votiveer..Yite evidence’ of ‘Danuke 
Mr tae” LOrae rel De tori cer was mote lear 
as) (Cot what he told Danuke but "the? fact 1s 
that immediately following that conversa- 
tion she informed the other members of 
tuesales group of her® belief’ that” that 
afternoon T.D. would announce its 
ment von to "purchase the’ TDRI’ trust 
ants. €or’ $24 00 per@untt 2’ Danuke “gave 
the other members of the sales group to 
understand that this information had come 
from sa eentor oft cert "of? TDR 


a. Neh tier Danuk'e, MacDonald nor’ Seott-was 
fant with the Te Sethe s* trading=s ymbol 
from soe TORI Trust unit's nor were they 
aware Of ‘the® previous relationship 
between T.D. and MY when MY had been one 
of the underwritnyg group when the TDRI 
units were Warst distributed in 1972. 
Danuke went to Seitz’ s* offate to” get” the 
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time mart Een, 


TDRI trading symbol. so. she, could, access 
the-computer for trading information. 
This cop Versation, Wasy Devef oss Sei zo was 
too busy on the telephone. During it 
Damuke) told Seitz. of, Che, information, she 
had received regarding the probable offer 
bY, -DawtOre them DRI, tele taunts. ae Ole 
did not say that information had come 
Pron pedal «D2 Of face. Sea 02 ee atin MY, 
employee of long standing, was aware of 
the relat Lonsha pe between MY and, 1). e.and 
knew that the firm had been a party to 
the orivinal wnderwratine. ple dads not 
make this known to Danuke and he did not 
comment upon the information she gave to 
him, 


Danuke and the other three sales people 
discussedsethensigua ti cance wand. validity. oF 
the information Danuke had with a view to 
purchasan: trust wnti, for. theti. own 
accounts. In their evidence each took 
pans, to, characterize, this, Aantormation-as 
rumour. While the other three in the 
sales group understood Danuke had received 
INfOrmationuyrrom, adel.) .~ Offa Cova tnerenwas 
DO.discussionsas to, Whats epecudcac 
information, hadycome. trom, that. oa facer. 
The major area of concern appeared to be 
the weight that could be.gaven forthe 
information. Of the three sales people 
who.acted,on thée,anformation, only 
MacDonald gave attention to the ethical 
responsibilities of registered represent- 
AviLVes Mane SUCH ay ctl Hats Of. es | Mac Domala Ss 
evidence was that he saw nothing improper 
instpradingstorwhinmse lf. on, pumolrs, orn tps 
but heywassuneomfortable because ,. if. the 
rumours were true and the announcement was 
madey tEhere)was,a possibalityeofe an 
enquiry and he could be involved. 


The, trading. activities sunmarazedygangthe muotation 
from the;Noticeé,~of; Hearing y above, areuc cl evant, tos the 
the individuals involved and the Commission's disposi 


Records. of, the TIT. S,. base wendy My produced as 


Siw vais eOnl es eOuwsss 


A buy order time-stamped by McLeod Young 
Wels, at. 32234 for, 2000, (nitsait, een each 
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eonduct of 
tion of 
evidence 


MadewbyPbeit zg for, a celaent.. This order 
Wasa titled to the extent of, 500 units 
petore the. price moved £o $20;°75 and the 
balance of the order was not filled. The 
purchaser was an established client of 
Seitz who was quite prepared to buy on a 
speculative basis. Seitz placed this 
order five minutes after his conversation 
with Danuke as a result of a subsequent 
casual telephone call from the client. 


A buyyorder. fime-stamped 3:47" for. 10005 units 
"at market" placed by Danuke for her own 
accounts This order was filled in two 
EradeSaar Olean or. 200 units, at? S 20.75" and, the 
second, tor. oUu0> units at S21 .00. 


A buy order time-stamped 3:48 for 500 units 
Wate market, made* by. Scott for. his own 
account. eslias order was mot)fililed.- This 
order was actually made out by MacDonald at 
Scotiss, cequest,. Seott. being. anxious to 
leave the office to fulfill an engagement. 
The validity of the order was not questioned 
DY scott... SOU, nilts. were allocated iby 
MacDonald, <6 Scott out of the !000 units 
MacDonald bought. 


A buy order time-stamped 3°52 for 1000 units 
at $21.00 made by MacDonald for his own 
account. MacDonald split this order so that 
Scott was allocated 500 units as noted above 
and MacDonald bought 500 units at the same 
CO;S Ge. 


A buy order time-stamped 3:56 for 1000 units 
"at market" made by Danuke for the account 
Gi cient. - Gais sorder followed “a casual 
telephone call from the client to Danuke to 
duscuss has account. in the course of which 
Danuke suggested the purchase of the units. 
Thies Gmaetiwas, partially fitled at 321.00 
and the market closed before it could be 
completed. 


The sstemifrcance of this’ trading sequence is that 
Bert2 sobuent., pwhose order was placed first “at $20.50, had ‘his 
orden souly pattially filled “before the price rose ‘above’ the 
Stated shimit as the wresult “of -ordérs “Co purchase “at market “or 
P2e U0 made by “Damuke, Scott “and MacDonald. ~“ The otter -c fient 
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order ptt in by Danukeawass too, late tou bescompleted.. It’ 1s 
noted that nope,of tChewfioun individuals sini taatredpcalise to has 
or her clients. The purchases were recommended by two of them 
when clients gabled .tosdisoussceibeireeccoUunnpcr ear aicime: ‘tie 
three registered representatives bought for his or her own 

a C.G Oumar. 


A retired MY employee, Mr. F.J. McCann, gave evidence 
on behalf of Scot teyeAt the time, ot biseretarement sie: was the 
Vice-President»in charge of sCompliance and Surveillance of MY. 
He had been engaged in the securities business in various 
capacities and in various offices since 1936 and among other 
activities in-that, field fies was. active | in the finane.a | 
administrative section of the Investment Dealers' Associationof 
Canada where his function included reviewing and revising its 


regulations. He stated that he had read the statement given by 
Scott to the, T:S.E. sand thesCommetessiansinvesticators, and had 
been present when Scott gave evidence before us. He testified 


that he was aware of no provision of the Securities Act and the 
Regulations thereunder or the industry Registered 


Representative's Manual against which Scott had offended. He 
added that a good part of the trading in the stock market was 
based on information that might. be either rumour or fact. It 


was his Opinion, Eheate a client shoudd not&sbe.advicsedstco. trade “on 
the strength of rumour although a salesman could do so for his 
Own account. The salesman should not, however, spread rumours. 


Mr. Fred, M.,Ketchen was, ,called as a witness by the 
Commission staff... He ds, theyVice—President .of MY im charge of 
equity trading... Hew stated that at about, 4:20 an the “atternoon 
of May 12 he was called by Mr. Neil Winchester, a member of the 
T.S.E."s market surveillance staltioowith ecard utLo Jbraging. by 
MY during the concluding 20 minutes or so of the market day in 
TORE wracs:. Mr. Ketchen was not aware of the trading referred 
to but made enquiries "into the system" and became informed of 
the activitwzes of the four individuals, detailed aboue, which 
information he communicated to Mr. Winchester. Up to that time 
Mr. Ketchen was not aware of any pending annoucement by T.D. 
and had no reason to believe that MY employees had done 
anything improper although as he said "we had put the stock up 
Si". Before, the send,oaf the day. he Nad spokensto.Wanuke and 
MacDonald. Seitz and, Scott,, having left the office, were not 
available. From these conversations he learned little more 
than that the three sales persons had acted on the basis of a 
rumour. ..On. reporting, this .ta, Mr. winchester. the latter 
indicated that an announcement might be made regarding the 
purchase, of the TORI winitse, This announcement awas lit elact 
published on the Dow Jones information service about or shortly 
before-~fine:.o'calock that,,afternogon....Mm. Ket chem jadvuced aMr. 
Winchester that MY would cancel the trades if requested to do 
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so. Later that evening the matter was brought to the attention 
of Mr. bAdstrombay bon; lhe eChief we xecutive lof facer tof. MY. » The 
frorPowing Morning iaeheheanequestwed& the chyS).Be! ithe: “trades:, 
moeluding “those of "the Ytwo "cliénts}; were “cancel Ved: 


Evidence was given that each of the sales persons was 
suspended from trading by MY for a period of three days. 
Danuke subsequently resigned. Scott and MacDonald continue to 
be employed but under close supervision. 


Danuke, Scott and MacDonald are all relatively new to 
the securities business. None of them has held registration 
for more than two years. Each of them had passed the Canadian 
Securities Course, a basic requirement for all persons seeking 
to be securities sales persons registered under the Act, and 
the registered representatives examination based upon the 
Manual for Registered Representatives, a requirement of the 
io Sinks a § 45,6. thé) 9 texts SE ax: the; Canadiam ~Siecurirtiiées, Course sand, 
the Manual for Registered Representatives are prepared and 
published by The Canadian Securities Institute, a national 
educational organization sponsored by the major Canadian 
securities self-regulatory bodies, that is the Investment 
Dealers' Association of Canada and each of the major Canadian 


eeock jaxchanges >), nnehudane Bthe i. eSek: Seitz had passed the 
Peal s seb arte ms,4, EDigectors, dand Senior Officers. "Qualifyang 
examination. Each had been registered by the Ontario 


Securities Commission. 


FINDINGS OF FACT 


Although there are inconsistencies and some 
contradictions in the evidence given by the four sales persons 
regarding their activities following the telephone conversa- 
tien, between Danuke. and .the yD. offucer,-it 4s, «possible. tio 
Make «dGhani tbe ytindings .Of .facti. » Danuke gave ther associates, 
Scott and MacDonald, to understand that her information came 
Brom <a Vice 4P Resident “of tthe bank » “that: theinannouncement: of >the 
pu wenmase pot, “the “POR LTGeust tnt si was: -ikmminent,) jand that thie 
price would be $24.00. None of the sales persons was familiar 
with (bie stDRI wamnrts,/and ano «steps were taken iby;).them ‘to 
determine their market quality other than to get information 
regarding their recent trading range. Seitz was better 


informed, having followed TDRI for some time. He was aware of 
Ene ty ied yand tpotent gal pas (a specu] atvon. )» When hisicelyi ent 

called he recommended their purchase as something in which the 
Clutent imi shi have Ban linterest. He insisted, hawemer ,. that «in 


so doing he was not influenced by rumour that had been brought 
fon ps eaten an aby iWanukeyjust; aohew eminutes ubeflore:. 
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Notwith’s Gandine? "Se ftz I tef fort Btio fdisisoerat & Sthte 
Danuke rumour from his client's purchase, the Commission is 
satis fred: ithat itherel.washda directiyretlatronsmip 


CONCLUSIONS 


The information possessed by the T.D. officer that 
his employer intended to announce its intention to offer to 
purctias’e ‘all! tof the sowtet'an dig oun-t’s) of “TDR, eat) “91241..00. ip ex 
unit ifol lowing? tthe? tc Fose tof todad ing "that tdiay twas ta inaterral 
fac c’> fais’ that “Ceraultisiide Pied tbiy Sect: vom TRG). Coe tire Act yenow 
Rios! 0)2 11:9'80:,2 2o.n (4:66))).) © When? “ainoun'ced? eis, news thidd) 2 ?sileni fr 
cantivefifeet “on "the market’ ipriice: of ithe Gumitisys . sSiince etire 
information had not been generally disclosed it remained 
"inside information" as that term is generally understood until 
announced later that afternoon. Danuke came into possession of 
such Snsirdeintornaation *throwgh her “conversation “with “the Loy, 
officers ! This -offider ? las fal ip'e rsian® fin’ Sal “'spe'c Pal nell ae@ionsirp 
with the “Paps fede (erat term. rsh detined "hy sec eran! 97 5 630) tof Ftre 
Act, was prohibited from informing Danuke or anyone else, 
extepting in ‘ftve “ordinary *eourse "of bus rie s’s)f that SFeD. 
proposed“waking "tte "offer efor -alP fof Mthie tTDNE punts 2 Pew Peiseas 
we have noted, the other sales persons were not told specifi- 
cally that’ ‘speci fie ‘information Wad thidén “obtarired trom 77° s0: 
officer nonetheless Danuke led them correctly to believe that 
she had been talking to a T:D2. officer. Seote sand Macdona id 
acted upon what they were led to believe was inside information 
and what Danuke knew to be inside information. While they and 
their counsel “isist*on styling theviniormatianm@ro toe ka 
"raumour” their isibsequéent “conduct refutes this ssuggestion, 


The Commission accepts Seitz' evidence that he 
understood the information to be rumour, being unaware that the 
source “of (athe #st “some “ofthe -informatroniwasiwan , offitecr ot 
T.D.* As the supervisor “of "some 42 registered sales ‘persons 
employed by MY in the Toronto area, he had a special 
respons 1 bybety to enont orolthe Macituvirties ofthese sabes persons 
and “toe protect sthe "int Gres temof MY “srredrly #15, 000, cas tomers: 


Turning “first stomgeneralep fineipd 4 the..alile sari on, 
in ‘the ‘terns’ set tout in the Wotice of Hearite?y was tthat tie 
conduct ‘of @ach %of sDanuke.MacDond Pde Scottieoand Seutrz Awas 
"contrary to the public interest and fell below the standard of 
conduct that’ may reasonably be %éxpected tof 9regidtrante™ &/ YIhe 
principal argument made on behalf of the sales persons, and 
adopted ‘on ‘behalf of “Seirtz, was that in dediding whatiAwas "or 
was not in the public interest the Commission was not entitled 
to test the -cdnduct ‘of Messrs Danuke) 'SeotetandsNMacbonald 


18/September/81 BOC 


isarst sche rexpectations ‘offered "to investors generally through 
Ene “requrnement: for “timely disclosure “set out “in ‘Sectfon 74 and 
fhe fpronmsetion im Section 75 Sagdinst pérsons in a special 
relationship passing along material facts which had not yet 
then been generally disclosed, provisions intended to assure 
chat Uso Siar’ tas" “rsitpossibile Pall anvestors will ‘have "equal 
access to material information upon which investment decisions 


ane Maced. Site Soest! of “vwire materiality vs whether 21t might be 
expectvedto have tarsi oni ficant seffect “on the Market price’ of 
Soe Peecumircy so twhicn “mt "relates. The “Pact is “that ‘each TDRI 


no. twhekier who "sold fro these ‘registrants was “deprived “(prior 
fo, thee ecance lration, of "the “orders )” of "the opportunity “of 
me cemsvirnrweat Vleast So’. 00tmore (per unit told. 


These registrants are persons with special training 
and responsibilities who have demonstrated through the passage 
of relevant examinations a certain minimum academic competence 
whicir "permits: themypein the case: of “the™sales persons’, to advise 
and Strade fon cbelralhrortcust ome rsivands’ «in \the fcasce of "Seitz, to 
Supervise and give direction to sales persons for whom he is 


Eres pone ple. 9 “Et as also) fundamental to rthe “repistratron 
process that persons granted registration be honest and of good 
me pura wom.. Slt? as -sthe "concept vof hoves ty cand! "inteegrivty < of 
fair dealing as between classes of investors, which is the 
issue here. itinmic: intethe pubic ginteresh Gthiat resis tran ts 


conduct themselves in accordance with these precepts and not 
take advantage of inside information. 


Ue 159 the* Commission Ss Wiew ‘that’ all registrant's 
ougnt to’ underoband haw they nave’ aduty not’ to'cattempt to 
Dro isiste, cdasreotya ormMindimect iyi; eehroueh “thease: of him's ide 
information that they believe is confidential and know or 
should know came from a person having a special relationship 
wath téhie! sipusrice: cof schep inst oma tion: 


Counsel submitted that the Commission has not 
dec laned, thas gcindliof?tonduct "io be vinproper Vand’ sagainsit the 


pub lie anrteges: Sehemet atedi that tolein nd his welient (MacDonald) 
ma beer hwo atetenderd tes tian laiehedhlairter ethesittact’” would be 
an the matures of, retrospectively *hegishated morabity. Ethical 
Conductor? ibh at. si Slawhal wer are*tconsidering, “cannot be defined 
an advamice and! with *that°kind of precision. “Indeed if any 


regulatory body, ‘such®@s’ the’ Commission or the T.8.E., were to 
attempt to dosiso thelunethical' would pattern their ‘conduct as 
closely to the borders of the defined ethical conduct as the 
Van cuaciey hneahil chi thaticdefaniitiionis phrased permits. “ibis 
rorceirecgisipantslatorm bee sensative Vto their responsibilities «to 
nen) cdeueinicsrrand iho, (th eat) employers’ and ‘to the integrity’ of 
the marketplace which they serve in the conduct of their 
personal trading. lt@us trate to>observe’ that the grant” of 
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special status as a régistened (sales ier son, (Om sl i-4.d.1n tot Baoan 
carries with it a commensurate obligation. 


In determining the penalty to be imposed on the three 
sales persons, while Danuke obtained the information and trans- 
mitted it to her colleagues, af was, given. ,and cecealLv cdi twitnh 
such openness that we could not distinguish between them. We 
were impressed by the seeming failure of the examination, 
training and registration systems, as evidenced by the text of 
the Canadian Securities Course and the Registered Representa- 
tives Manual, to discuss the standards of equal access to 
information and of fair dealing which had been imposed when 
Sections 74 “and 75 of the Act came initio. forces on, Septeanberralo.s 
Loy79oy This 16 “underlined by “the evidence, not. owly -of tie 
sales persons, whose appreciation of their misconduct appears 
to be directed more to the embarrassment they might have caused 
their employer, but also by the evidence of the experienced 
officers and former officer of MY who. to, that poant an; tame 
appeared not to be able to appreciate the nature of the 
impropriety alleged. it was. for thas. reason, t nati,« wiisle 
wishing to emphasize, our concern with, the. conduct, by imposing, 2 
suspension of three days rather than giving a reprimand, we 
effectively waived that suspension by permitting the time the 
sales persons had been suspended by their employer to count 
apainst 1. 


Accepting without so. finding Seitz”. evadence, thats he 
was unaware that the information Danuke passed him was 
obtained; Nar “Veast “an “part, “trom 301.0... oc eetue lei crasiled Lo 
identify a potential problem when Danuke came to him, gave him 
the information, and asked about the TDRI trading symbol. He 
indicated that had he realized that the information came from a 
T.D. officer. he .might_have, recognized, that, iby waseaps ide 
information and therefore ought not to be used by his sales 
persons or himself for their personal benefit. But again the 
concern appeared/to, be directed, to, thet fact.~thats,samee MY had 
been associated. with T..D.. through, MY" s lumderwritane sand 
distribution of the. TDRI units, theyuse. of,inside information 
by MY employees might damage any existing or future relation- 
ships. between MY) and, TD... Sufface,ity, to. saye that, white! Se it¢ 
viewed the information as a rumour and made no further enquiry 
about it, he dad Sass the information, ad ongn toda. 2 lente wow 
telephoned in, who was a speculator who liked to trade on 
rumours, and placed an order for him which was filled. 


It may.be, concluded, that Seatz,h ase withs Meesrs. 
Ketchen and McCann, was no more sensitive to the fact that the 
use of inside information would be viewed by the Commission as 
a breach of. a4. dury. pot, -o Bet pone tis ifs MacDogo addy could 
recognize the use of inside information as a potential problen, 
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even “though unable to.wdrticulate the nature .of the problem, 
Seitz should have at least asked some questions. He had the 
last clear chance and the duty to make enquiries, when 
Gonsilte dt aby: Danulke:.,. sand’.failed .to do so. 


Throughout the hearing an attempt was made to 


Edt agberiZelthe Inside Amlormation as svumour., JOmly Seitz, on 
the evidence before us, may have had no reason to believe that 
it was not rumour. Every witness believed that it was proper, 


not only Tom the “sales persons to buy or sell formetheir 
persona ll aceoun ts for the *bacic: of ‘rumour, “but ‘also. ‘vo’ ipasis 
bhiose: kr umou ms fa long CGo giheir Lclaenit’s .otindeed, tt was ‘said “of 
Sevt2ticustomern, whom it appears was financially well able to 
speculate, that he liked to be advised of any rumours. In 
light of the meticulous efforts made through the Securities Act 
andes tts: Reswhatriron. tte wd reclosure: polrcies of the, Commission, 
the 25.8. and tire oOtner securit les -sqministtatons: and *ma jor 
self-regulatory bodies across Canada, the market surveillance 
Sctevitieceot the T<o 6... and the .Commission, .Gwith, this icase 
being sa Notable xample .of, the effectiveness .of the 7 SE. ‘is 
Surveillance pprocedyres) sthe wse of the trading halt by .the 
T.S.E. and by temporary cease trading orders by the Commission 
where the market 1s trading on false, inaccurate or incomplete 
intormal.on in (order to permit new, accurate,.,or, better 
information to be furnished to all investors, the evidence of 
them registrants was disturbing. The senior officers who 
testified appeared unanimously of the view that it was not 
improper to pass rumours along to clients, presumably so long 
as you identify the .rumowr as a rumour. 


The Commission, while regretting the level of 
perception of management to their responsibilities not to 
perpetuate rumours as demonstrated by the evidence took this 


imto account in determining the sentence for Seitz. Accord= 
inguyp we didenge view cancellation of Seitz’ ;registration or a 
lengthy period of suspension appropriate. However, it was 


necessary to indicate to this officer the seriousness with 
which we took his failure to give effective supervision to the 
three sales persons. Had he asked questions, and determined 
that they believed the information to be from an inside source, 
on his own evidence he might have told them not to trade. 
Accordingly, we imposed an actual suspension of five trading 
days. 


In clhosing we mote that at our requcs® ithe ToS aE. 
deferred holding any disciplinary hearing against these four 
individuals under the provisions of its by-laws. Under normal 
Crreumscaneceseithe tas,.G. is given full opportunity to “carry out 
the self-regulatory responsibilities assigned to it through The 
ToOroatomctock gxchanee Act ("'T.S.E. Act") and the Act, In the 
present case the improper conduct alleged, and now so found, 
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flowed from an apparent violation of the new and important 
Section /)5 of the AGE weihe iproceedine scr were a. cOLOLeary. sto 
actron taken “Agalost timewrornmer FD. oLtrcermonorved ssu0vEe., In 
addition, the Commission had the power to summon the attendance 
of that orficer to feive evidence cat “1LS Neaming. true l.o 0k 
does not have such power. Lhe o.h. NOW bac the Demet 1 t sot a 


complete public. record, 


Tre Commi ssiov.1s cognrzant. of cue terms Of Sect. on 
Wes Of tne. l oo. 8. ACt Wile provirdes 


"The Corporation shall operate the exchange 
in a manner that does not contravene the 
requirements of (the Securitis Act) and the 
regulations, directions, orders, determina- 
tion or rulings made thereunder, and the 
Corporation may impose any additional or 
hreher redtviremeue withina tte \irisatct ron... 
(Emphasis added.) 


In accordance with this mandate the Commission understood that 
the T.SsE. would “be “proceeding with tes “own nearing... No douwpiy, 
in. the light "of "the Commission's “findings “rrowill “take “steps. 
in conjunct rom, with. the Investment Dealers | Association of 
Canada, “to assure Miselfh “tiart traruine procrams Acar esse Dorn 
the, subject. of ttre MPabuse of inside tnformation and, tie use of 


rumour. 


16th September, 1981. 


Henrys 5 knowles” MACY yar oo cet ay 
"WeheS limonton. eRe La MO ea ne 
"GC Mi @Webpster “Stuart Tinem™ 
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CEASE TRADING ORDERS 


ANSIL MINES LIMITED 


The cease trading order dated June 13, 1980 and continued June 27, 
1980 was rescinded September 16, 1981 the Company being now 
up-to-date with its filings. 


UNIVERSAL SECTIONS LIMITED 


The cease trading order dated September 1, 1981 was continued 
September 15, 1981 pending the Company complying with Part XVII of 
the Securities Act. 
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EXPLANATORY NOTES 


Information contained in this section has been summarized from insider reports 
filed with the Commission. 


The name of the issuer is followed by a brief description of the class of 
security the name of the person or company reporting and his or its 
relationship to the issuer. If a person has an indirect interest in the 
securities reported, e.g., through holding companies, affiliate companies, 
partnerships, trusts or other entities, this is shown. Symbols are used in 
the column "Transaction and Ownership Symbol" to indicate the nature of 
ownership i.e., direct or indirect. Similarly the character of transactions 
is indicated provided the transactions are other than a purchase or sale. 
(See guide to symbols below): 


GUIDE TO SYMBOLS 
RELATION SHIP (appearing after the name reported) 


eB" - Beneficial Owner (direct or indirect) of equity shares of a 
reporting issuer carrying more than 10% of the voting 
rights attached to all equity shares of the reporting 
issuer outstanding. 


a Oe - Director of principal reporting issuer. 


SDL - Director of an issuer or a reporting issuer which is an 
insider or subsidiary of the principal reporting issuer. 


KO - Exercises control or direction (direct or indirect) of 
equity shares of a reporting issuer carrying more than 10% 
of the voting rights attached to all equity shares of the 
reporting issuer. 


oY - Senior Officer of principal reporting issuer. 


cols - Senior Officer of an issuer or a reporting issuer which is 
an insider or subsidiary of the principal reporting issuer. 


NATURE OF OWERSHIP 

No Symbol - Securities are beneficially owned directly. 

Symbol #1 - The reporting person or company beneficially owns and/or 
has control or direction over securities which are held by 


a company, associate, partnership, trust or other entity. 


CHARACTER OF TRANSACTION 


No Symbol- purchase or sale oo - internal 

GAY - bequest or inheritance "OF - qualifying shares 

he - compensation "R"  — redeemed (called, Matured) 
fhe - exchange or conversion Te - stock dividend 

Se - exercise of rights, etc. a = stock, split 

"G" 201 tt a - exercise of option 

eLR - initial report 7 - distribution 


*Returned for reconciliation purposes. 
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CONTINUOUS DISCLOSURE FILINGS 


MATERIAL RECEIVED PURSUANT TO THE ACT & REGULATIONS 


A ANNUAL FINANCIAL STATEMENTS 

B INFORMATION CIRCULAR (FORM 30) OR REPORT (FORM 28) 
ie INTERIM FINANCIAL STATEMENTS 

D TAKE-OVER, ISSUER BIDS AND RELATED MATERIAL 

E OTHER REPORTS 

F REPORT OF MATERIAL CHANGE (FORM 27) 


ABINO GOLD MINES LIMITED 

AG TB i=PRECE. INC. 

ACTION TRADERS INC. 

ADANAC MINING AND EXPLORATION LTD. 
ADVANCE MURGOR EXPLORATIONS LIMITED 
ADVOCATE MINES LIMITED 

AGNICO-EAGLE MINES LIMITED 

ALGOMA STEEL CORPORATION LIMITED, THE 
ALUMINUM COMPANY OF CANADA LTD. 
AMCA INTERNATIONAL LTD. 

ANSIL MINES LIMITED 

AQUITAINE COMPANY OF CANADA LTD. 
ARBOR CAPITAL RESOURCES INC. 

ARGOSY MINING CORPORATION LIMITED 
ASBESTOS LLOYD MINES LIMITED 

ACO. LTD. 

ATLANTIC RICHFIELD COMPANY 

AUGDOME CORPORATION LIMITED 

AURORA 78-79 ENERGY PROGRAM 
AURORA-CZAR 79-80 ENERGY PROGRAM 
AURORA-CZAR 80-81 ENERGY PROGRAM 
AURORA-ORBIT 79-80 ENERGY PROGRAM 
AURORA-ORBIT 80-81 ENERGY PROGRAM 
AURORA-TIBER 1980 EXPLORATION PROGRAM 
BANK OF BRITISH COLUMBIA 

BANK OF MONTREAL 

BANK OF NOVA SCOTIA 

BAR RESOURCES LIMITED 

BARYMIN EXPLORATIONS LIMITED 

BASIC RESOURCES INTERNATIONAL S.A. 
BEAUFORT ENERGY LIMITED 

BEAUFORT EXPLORATION LIMITED 
BEAUFORT PETROLEUM INVESTMENT LIMITED 
BELL CANADA 

BILTMORE INDUSTRIES LIMITED 

BISON PETROLEUM & MINERALS LIMITED 
BLACK HAWK MINING LTD. 

BLAKE RESOURCES LTD. 

BLUESKY OIL & GAS LTD. 
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BOLTON TREMBLAY INCOME FUND 

BOLTON TREMBLAY INTERNATIONAL FUND 
BOMBARDIER INC. 

BONANZA OIL & GAS LTD. 

BOREALIS EXPLORATION LIMITED 

BOW VALLEY INDUSTRIES LTD. 

BOW VALLEY RESOURCE SERVICES LTD. 
BRASCAN LIMITED 

BRITISH AMERICAN BANK NOTE INC. 
BRITISH PETROLEUM COMPANY LIMITED 

Cc Cc L INDUSTRIES JINC-; 

C S T FOUNDATION 

C T MUTUAL FUND LIMITED 

CALVERT-DALE ESTATES LIMITED 

CAMFLO MINES LTD. 

CAMPBELL RED LAKE MINES LIMITED 
CAMPEAU CORPORATION 

CAMRECO INC. 

CANADA CEMENT LAFARGE LTD. 

CANADA CUMULATIVE FUND 

CANADA DEVELOPMENT CORPORATION 
CANADA PACKERS INC. 

CANADA PERMANENT MORTGAGE CORPORATION 
CANADA TRUSTCO MORTGAGE COMPANY, THE 
CANADIAN GENERAL INVESTMENTS LIMITED 
CANADIAN NATURAL RESOURCES LIMITED 
CANADIAN PACIFIC ENTERPRISES LIMITED 
CANADIAN REALTY INVESTORS 

CANADIAN SCHOLARSHIP TRUST PLAN 
CANADIAN UTILITIES LIMITED 

CANUC RESOURCES INC. 

CANUSA ENERGY LTD. 

CARDAY URANIUM MINES INC. 

CARMA DEVELOPERS LTD. 

CARTIER RESOURCES INC. 

CARUSCAN CORPORATION 

CASSEIDYS LIMITED 

CELANESE CANADA INC. 

CESSLAND CORPORATION LIMITED 
CHANCELLOR ENERGY RESOURCES INC. 
CHEROKEE RESOURCES LIMITED 

CHESBAR RESOURCES INC. 

CHESS-CLARION 1980-81 EXPLORATION PROGRAM 
CHIEFTAIN DEVELOPMENT CO. LTD. 
CINCINNATI RESOURCES INC. 

CITADEL GOLD MINES INC. 

CITIES SERVICE COMPANY 

CLAREMONT MINES LIMITED 

CLARION PETROLEUMS LTD. 

CLIPPER APARTMENTS 

COHO RESOURCES LIMITED 

COMAPLEX RESOURCES INTERNATIONAL LTD. 
COMINCO LTD. 

COMMERCIAL FINANCE CORPORATION LIMITED 
COMPUTEL SYSTEMS LTD. 

CONSOLIDATED RAMBLER MINES LIMITED 
CONSOLIDATED REXSPAR MINERALS & CHEMICALS 
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CONSUMERS DISTRIBUTING COMPANY LIMITED 
CONTINENTAL GROUP INC., THE 
CONVENTURES LIMITED 

Per reR PRINCE. MINES LIMITED 
COPPERFIELDS MINING CORPORATION 
CRACKINGSTONE MINES LIMITED 
BRALPBE-FLETCHER GOLD MINES LIMITED 
CRAIGMONT MINES LIMITED 

CUNDILL VALUE FUND LTD. 

D'ELDONA GOLD MINES LTD. 

DAON DEVELOPMENT CORPORATION 
DASHER RESOURCES LTD. 

DAVIDSON TISDALE MINES LIMITED 
DEB CANADIAN EXPLORATIONS 1977 
Peat PACTEIC RESOURCES LTD. 
DICKENSON MINES LTD. 

Dio GRiCT —TRUST. COMP ANY 

DOF ASCO INC. 

DOLLY VARDEN MINERALS INC. 

DOMAN INDUSTRIES LIMITED 

DOME CANADA LIMITED 

DOME MINES LIMITED 

DOME PETROLEUM LIMITED 

DOMTAR INC. 

DRUMMOND PETROLEUM LTD. 

OY LEA LIMITED 

EASTMONT LARDER LAKE GOLD MINES LIMITED 
EATON BAY MORTGAGE CORPORATION 
EATON BAY TRUST COMPANY (ALBERTA) 
EATON/BAY COMMONWEALTH FUND LTD. 
EATON/BAY DIVIDEND FUND LTD. 
EATON/BAY GROWTH FUND LTD. 
EATON/BAY INCOME FUND 

EATON/BAY INTERNATIONAL FUND LTD. 
EATON/BAY MORTGAGE FUND 
EATON/BAY VIKING FUND LIMITED 
mono BAY MINES LTD. 

EGO RESOURCES LIMITED 

Puko. STORES INC. 

ENERGY & PRECIOUS METALS INC. 
ENSERCH CORPORATION 

EXTENDICARE LTD. 

EXXETER RESOURCES CORP. 

FEDERAL INDUSTRIES LIMITED 

Paks. CIiTy TRUST COMPANY 

FLEMDON LTD. 

FORD MOTOR COMPANY 

FRANCANA OIL & GAS LTD. 

GALVESTON PETROLEUMS LTD. 

GENERAL DISTRIBUTORS OF CANADA LTD. 
GLENCAIR RESOURCES INC. 

GOLDEN BRIAR MINES LIMITED 
GRAFTON GROUP LIMITED 

GRANDUC MINES, LIMITED 

GREAT PACIFIC INDUSTRIES INC. 
GUILDFORD-CONCORDIA PARTNERSHIP 
GULF & WESTERN INDUSTRIES, INC. 
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GULF CANADA LIMITED 

HATLEIGH CORPORATION 

HIRAM WALKER RESOURCES LTD. 

HOG WILD 

HOLLINGER ARGUS LIMITED 

HUDSON'S BAY COMPANY 

HUDSON'S BAY OIL AND GAS COMPANY LIMITED 
HUMLIN RED LAKE MINES LIMITED 

RUS RY. OL. Gio. 

HYLAND CREEK ESTATES TOWNHOUSE PROJECT 
te, LEED 

INCG, LIMITED 

INTER-PROVINCIAL DIVERSIFIED HOLDINGS LIMITED 
INTERPDUBLIC. GROUP,OF COMPANIES INC. , THE 
LRVCO: RESOURCES. ETD. 

TPRWIN, TOY. it Mire 

J=-0 SRE SOURCES. ING. 

JAMEX RESOURCES LIMITED 

JOHN LABATT LIMITED 

Ko Te. RESOURCES, ULMITED 

KAM<=KOTIA MINES. LIMTTED 

KAMLO GOLD MINES LIMITED 

KINTU URANIUM MINES LTD. 

LAKE ONTARIO CEMENT LIMITED 

LANDMARK GROWTH FUND LIMITED 

LANGIS SILVER & COBALT MINING COMPANY LIMITED 
LARDER RESOURCES INC. 

LEIGH INSTRUMENTS LIMITED 


LES TERRAINS AURIFERES MALARTIC (QUEBEC) LIMITED 


LOUISBURG PROPERTY HOLDINGS LIMITED 
LUMONICS INC. 

MACIAE RESOURCES ANC. 

MacMILLAN BLOEDEL LIMITED 

MAHER INC. 

MARITIME TELEGRAPH & TELEPHONE CoO. LTD. 
MASSEY-FERGUSON LIMITED 

MCCHIP RESOURCES, ENC. 

McINTYRE MINES LIMITED 

MDS, “HEALTH, GROUP .LIMITED 

MEADOWVALE COURT 

MEDCON SESOURCES. UTD. 

MENTOR EXPLORATION & DEVELOPMENT CO. LIMITED 
MERLAND EXPLORATIONS LIMITED 

MINERAL RESOURCES INTERNATIONAL LIMITED 
MOBIL CORPORATION 

MONTREAL TRUST INVESTMENT FUND 

MORRISON PETROLEUMS LIMITED 

MS'2 SRE SOURCES LTD. 

N 3 “COOK CORPORATION LTD. 

N R D MINING LTD. 

NiWel. COPPER MINES. LiMiTED 

NATIONAL PETROLEUM CORPORATION LIMITED 
NELSON TOWERS APARTMENT PROJECT 

NESBITT MINING & EXPLORATION LIMITED 
NEW ATHONA MINES LIMITED 

NEWMEX GOLD RESOURCES INC. 

NORANDA MINES LIMITED 
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NORDAIR LTD. 
NORTH AMERICAN COMBUSTION TECHNOLOGY CORPORATION 
NORTHGATE EXPLORATION LIMITED 
NORTHSTAR RESOURCES LTD. 

NOVA SCOTIA SAVINGS & LOAN COMPANY 
NOVA, AN ALBERTA CORPORATION 
OAKWOOD PETROLEUMS LTD. 

OCCIDENTAL PETROLEUM CORPORATION 
OKANAGAN HELICOPTERS LTD. 

OMEGA HYDROCARBONS LTD. 

OSHAWA GROUP LIMITED, THE 

OSISKO LAKE MINES LIMITED 

PAGE PETROLEUM LTD. 

PAN MACKENZIE PETROLEUMS LIMITED 
PATINO, N.V. 

PENN WEST PETROLEUM LTD. 
PENNINGTON'S STORES LIMITED 
PETROBAR EXPLORATIONS INC. 
PETROFINA INC. 

PHILLIPS PETROLEUM COMPANY 

PONY SPORTING GOODS LIMITED 

POWER CORPORATION OF CANADA 
PRINCIPAL VENTURE FUND LTD. 
PROFLEX LIMITED 

PRUDENTIAL GROWTH FUND CANADA LTD. 
PRUDENTIAL INCOME FUND OF CANADA 
fe Mec: HOLDINGS INC. 

QUEBEC EXPLORERS CORPORATION LTD. 
eB. CRAIN INCi 

RANCHMEN'S EXPLORATION & DEVELOPMENT PARTNERSHIP (1976) 
RANCHMEN'S EXPLORATION & DEVELOPMENT PARTNERSHIP (1977) 
RANCHMEN'S RESOURCES (1976) LTD. 
RATHBURN APARTMENT PROJECT 

REAL PROPERTY TRUST OF CANADA, THE 
RESOLUTE PETROLEUMS LIMITED 
RESOURCE SERVICE GROUP LTD. 

RIO ALTO EXPLORATION LTD. 

ROGERS CABLESYSTEMS INC. 

ROYAL BANK OF CANADA, THE 

ROYAL TRUSTCO LIMITED 

RUPERTSLAND RESOURCES CO. LTD. 

S. B. McLAUGHLIN ASSOCIATES LIMITED 
S.I1.S. EXPLORATIONS CORPORATION 
SCEPTRE RESOURCES LIMITED 

SCINTREX LIMITED 

SEAGRAM COMPANY LTD., THE 

SELKIRK COMMUNICATIONS LIMITED 
SENLAC RESOURCES INC. 

SHELTER HYDROCARBONS LIMITED 
SHININGTREE GOLD RESOURCES INC. 
SIGMA MINES (QUEBEC) LIMITED 
SILVER CENTURY EXPLORATIONS LTD. 
STROKE OF LUCK 

SUDBURY CONTACT MINES LIMITED 
SULPETRO LIMITED 

SUNCOR INC. 

SUPERIOR OIL COMPANY, THE 
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T D REALTY INVESTMENTS 

TALCORP ASSOCIATES LIMITED 

TECTONIC ENERGY CORPORATION 

TECUMSEH GAS STORAGE LIMITED 

TORONTO DOMINION MORTGAGE FUND 
TORONTO-DOMINION BANK 

TOTAL PETROLEUM (NORTH AMERICA) LTD. 
TRADERS GROUP LIMITED 

TRANS MOUNTAIN PIPE LINE COMPANY LIMITED 
TRANS-CANADA RESOURCES LTD. 

TRANSALTA UTILITIES CORPORATION 
TRANSCANADA PIPELINES LIMITED 
TRANSPACIFIC ASBESTOS INC. 

TRINITY RESOURCES OTD. 

TRUZEC CORPORATION LD. 

TURBO RESOURCES LIMITED 

UNICORP FINANCIAL CORPORATION 

UNION GAS LIMITED 

UNITED CANSO OIL & GAS LTD. 

UNITED HEARNE RESOURCES LTD. 

UNITED TIRE & RUBBER CO. LIMITED 
UNITED WESTBURNE INDUSTRIES LIMITED 
UNIVERSAL SAVINGS EQUITY FUND LIMITED 
UNIVERSAL SAVINGS INCOME FUND 
UNIVERSAL SAVINGS AMERICAN FUND 
UNIVERSAL SAVINGS NATURAL RESOURCE AND ENERGY FUND 
VERSATILE CORPORATION 

VISTA EXPLORATIONS LIMITED 

VS SERVICES LTD. 

VULCAN INDUSTRIAL PACKAGING LIMITED 
WAFERBOARD CORPORATION LIMITED 
WAINOCO OIL CORPORATION 

WARDAIR INTERNATIONAL LTD. 

WARNACO OF CANADA LIMITED 

WESTBURNE INTERNATIONAL INDUSTRIES LTD. 
WESTMILLS CARPETS LIMITED 

WESTMOUNT RESOURCES LTD. 

WIX CORPORATION LIMITED 

WPM RESOURCES LIMITED 

ALCAN CANADA PRODUCTS LIMITED 
AMERICAN PYRAMID RESOURCES INC. 
ANTHES INDUSTRIES INC. 

APPIAN ENERGY CORPORATION 

ARGUS RESOURCES LTD. 

AURORA 77 ENERGY FUND 

AURORA 78 ENERGY PROGRAM 
AURORA-RAVENNA 1980 ENERGY PROGRAM 
AUTOCRAT RESOURCES LTD. 

AVCO FINANCIAL SERVICES CANADA LIMITED 
BBC REALTY INVESTORS 

B.C. CENTRAL CREDIT UNION 

BM-RT LTD. 

BM-RT REALTY INVESTMENTS 

BACHE HALSEY STUART CANADA LTD. 

BANK OF MONTREAL MORTGAGE CORPORATION 
BARETTA MINING CORPORATION LTD. 
BEAVER LUMBER ACCEPTANCE CORPORATION LIMITED 
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BENEFICIAL FINANCE CO. OF CANADA 
BLUEWATER OIL & GAS LIMITED 

BRADSUE RESOURCES LTD. 

CANADIAN ACCEPTANCE CORPORATION LIMITED 


CANADIAN ASSOCIATION OF OILWELL DRILLING CONTRACTORS 


PANADIAN, CO-OPERATIVE CREDIT SOCIETY LIMITED 
CANLAN INVESTMENT CORPORATION 

CARNEGIE MINING CORPORATION LIMITED 
CENTRAL, OYNAMA CSoiLTD. 

CHRYSLER CREDIT CANADA LTD. 

COLONIAL OIL & GAS: LIMITED 

CONISIL MINES LIMITED 

THE CONSUMERS' GAS COMPANY 

CONTINENTAL COPPER MINES LIMITED 

CREDIT INDUSTRIEL DESJARDINS INC. 

DEGTAs PETROLEUM, CORPORATION LTD. 

DONOHUE INC. 

EL PASO COMPANY, THE 

FORD CREDIT CANADA LIMITED 

GATX LEASING NATIONAL LTD. 

GATX EQUIPMENT LEASING LTD. 

GENELCAN LIMITED 

GOLD HAWK RESOURCES (ONTARIO) LTD. 

GOLD LAKE RESOURCES LTD. 

GREAT BASINS PETROLEUM CO. 

HANSA PETROLEUM CORPORATION 

HOUSEHOLD FINANCE CORPORATION OF CANADA 
HUMBOLDT ENERGY CORPORATION 
INTERNATIONAL SYSTCOMS LIMITED 
INTERNATIONAL TELEPHONE AND TELEGRAPH CORPORATION 
IOWA SOUTHERN UTILITIES COMPANY 

TSEAND GOLD EXPLORATION: LTD. 

JAVELIN INTERNATIONAL LIMITED 

JET-STAR RESOURCES LTD. 

KILLUCAN RESOURCES LTD. 

KINGSWOOD EXPLORATIONS LIMITED 

LONG LAC MINERAL EXPLORATION LIMITED 
MANUFACTURERS HANOVER LEASING CANADA LIMITED 
MARATHON OIL COMPANY 

MINEFINDERS CORPORATION LTD. 

MINNESOTA MINING AND MANUFACTURING COMPANY 
NATIONAL BANK OF DETROIT, CANADA 

NESTLE ENTERPRISES LIMITED 

NEW PASCALIS MINES LIMITED 

PACIFIC WESTERN AIRLINES LTD. 

PENN ENERGY CORPORATION 

PETERSFIELD OIL & MINERALS LTD. 

PRENOR GROUP LIMITED 

PUBLIC FUEL TRANSMISSION SYSTEMS LIMITED 
QUEBEC COBALT AND EXPLORATION LTD. 
SHACKLETON PETROLEUM COMPANY 

SIMPSONS ACCEPTANCE COMPANY LIMITED 
SUNGATE RESOURCES LTD. 

SUNMIST ENERGY RESOURCES LIMITED 

TANDY CORPORATION 

UNITED DOMINION CORPORATION (CANADA) LIMITED 
VANTAGE GROUP LIMITED 
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WABASSO INC. 

WARDLEY CANADA LIMITED 

WESTERN INTERNATIONAL EXPLORATIONS LTD. 
WESTERN STOCKYARDS LIMITED 

WOODWARD ACCEPTANCE COMPANY LIMITED 
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NEW ISSUE AND SECONDARY FINANCING 


CARLSON MINES LTD. 


Final receipt was issued September 14, 1981 for a prospectus dated 
August 25, 198) qualifying on a best efforts basis for sale. in 
Ontario a minimum of 580,000 units consisting of one common share 
and one share purchase warrant and a maximum of 880,000 units at 
$.33 per unit to provide the Company with a minimum of $174,000 and 
a maximum of $264,000 before deducting expenses of issue. There 
will be a secondary offering of 123,000 common shares, none of the 
proceeds of which will accrue to the Company. 


Promoter: Robert J. Platt 


CHAUVCO RESOURCES LTD. 


Final receipt was issued September 11, 1981 for a prospectus dated 
September 9, 1981 filed by Chauvco Resources Ltd., qualifying for 
sale in Ontario on a best efforts basis a minimum of 800 units and 
a. max Tmum co-fr e534 0:0) uniitis:, -each und t.consisting,-of,.1 ,375,.Clasis, A 
common shares, 250 warrants and the right to earn Class B common 
shares, at a subscription price of $5,050 per unit to provide the 
Company with a minimum of $3,840,000 and a maximum of $6,720,000 
before deducting expenses of issue. 


Promoter: Guy J. Turcotte 


Agent: Odlum Brown & T. B. Read Ltd. 


HIRAM WALKER RESOURCES LTD. 


Final receipt issued September 14, 1981 for a prospectus dated 
September 14, 1981 qualifying for sale in Ontario 4,000,000 9 1/2% 
cumulative convertible redeemable Class B preference shares, first 
series (carrying the right to receive common share purchase 
Watrants) at a price of $25.00 per share, to net the Company $24.10 
per share ($96,400,000) before expenses of issue. The Company has 
granted the Underwriters an option to purchase up to 400,000 
additional shares at a price of $25.00 per share, to net the 
Gompany $24.28 per share (an additional $9,712,000). 


Underwriters: 
Dominion Securities Ames Limited 


Burns Fry Limited 
Pitfield Mackay Ross Limited 
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NORMAN MINES LIMITED 


Final receipt issued September 10, 1981 for prospectus dated August 
by 1931 ‘offering | SSs05 00 0esina tsrater/' >) cents per unit on a2 pege 
efforts basis to net the Company a minimum of $1,163,250 and a 
maximum of $1,304,250. Each unit consists of one common share and 
one-half of one transferable share purchase warrant. 


There is a secondary offering of 241,666 units, the proceeds from 
which will accrue to the selling shareholder and not to the 
treasury of the Company. 


Agent: St. Lawrence Securities Limited 


Promoter: Norman International 


PUISSANCE RESOURCES LIMITED 


Final receipt issued September 11, 1981 for prospectus dated 
September 10, 1981 qualifying for sale in Ontario 1,500,000 common 
shares and 1,500,000 warrants. The offering is being made in units 
consisting of one common share together with one warrant at $0.22 
per share to net the company $0.20 per share. There will also be a 
secondary offering of up to 150,000 shares none of the proceeds of 
which will accrue to the Company. 


SILVER LAKE RESOURCES INC. 
Final receipt issued September 11, 1981 for the prospectus dated 
September 3, 1981 offering 1.,200,000 units at «the price ‘of $1.25 
per share. Each unit consists of 1 common share and 1/4 share 
purchase warrant. One warrant is required to purchase 1] additional 
common share at $1.50 on or before March 1, 1982. 
There is also a secondary offering of 120,000 units the proceeds 
from which will accrue to the selling shareholder and not to the 
treasury of the Company. 


Agent: St. Lawrence Securities Limited 


Promoter: Eplett Natural Resources Limited 
RIGHTS OFFERINGS ACCEPTED 
AMERICAN ELECTRIC POWER COMPANY, INC. 
The Commission has received, and accepted as satisfactory, material 


in respect of the American Electric Power Company, Inc. Dividend 
Reinvestment and Stock Purchase Plan. 
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STATEMENT OF MATERIAL FACTS ACCEPTED 
THE TORONTO-DOMINION BANK 
Material acceptable to the Commission has been received in respect 
of a proposed Dividend Reinvestment and Share Purchase Plan and a 
proposed Stock Dividend and Share Purchase Plan both of which will 
be offered to common shareholders of the The Toronto-Dominion Bank. 
Subscription Agent: Canada Permanent Trust Company 
CAMRECO INC. 
(formerly Windfall Oils and Mines Limited) 

The Company is offering by means of a fixed price offering on the 
floor of the Toronto Stock Exchange, not more than 1,500,000 common 


shares to net the company $1,750,000. 


Agent: Goulding, Rose & Turner Limited 


PRELIMINARY PROSPECTUS WITHDRAWN 


AURORA CZAR ENERGY COMPANY LTD. 
A preliminary prospectus dated May 14, 1981 of Aurora Czar Energy 
Company Ltd. has been withdrawn at the request of the company. 


PRELIMINARY PROSPECTUSES RECEIVED 


September 11, 1981 
Tejas Petroleum Resources Ltd. 
Offering 1,200,000 common shares (without par value) at a price of 
-80¢ per share. 


Secondary Offering: 280,000 shares 


Underwriter: E.A. Manning Limited 


TransAlta Utilities Corporation National Issue - Alberta 


Offering * % secured sinking fund debentures, Series H (redeemable) 
mend price of * pilus accrued interest. 


Underwriters: Merrill Lynch, Royal Securities Limited 
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TransAlta Utilities. Corporation National Issue - Alberta 


Offering S$ «*;000,000, (*.shares) 4*_ 21 first preferred ishares 
(redeemable) at a price of $ * per share. 


Underwriters: (Merrill Lynch, »Royal«Sacuritiessbinited 


September 15, 1981 


National Resource Exploration Program National Issue-Alberta 
= 1981, Limited Partnership 


Offering 3,000 units at a pricea.of455,000 per unit. 


Agent: MD Management Limited 


September 16, 1981 


Emerald Place I National Issue - Alberta 


Offering «3:2 “A. Unit sicativa pritce of 65:23:00 0/(Pér tnd beanda30 ah Unewes 
at a appiee tot »S.2:7: 4500 emer Aum tye 


Agent: Imperial "Securities Led. 
Humongus Productions Ltd. National Issue - Ontario 


Offering 200 Units of Ownership in a feature length motion picture 
tentatively entitled (Humungus) latte? price: of S10, 000 eper tunic, 


Agent: » Osler, Wills sBicklesiimited 


The North Shore National Issue - Manitoba 


Offering 400 chimited  sartnership units satya,pricesoiins 17,500 per 
Unt. 


Agent: Richardson Securities of Canada 
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AMENDMENTS RECEIVED 


September 9, 1981 


Gane 1981-82 Program 


Amendment #1 dated September 8, 1981 to prospectus dated August 27, 
Oro. 


September 14, 1981 


Jamex Resources Limited 


Amendment #1 dated August 11, 1981 to prospectus dated June 29, 
193 1°. 
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SEPTEMBER 1981 
REGISTRATIONS 


SECURITIES 


INVESTMENT COUNSEL and as PORTFOLIO MANAGER 


Aideck Investments Inc., 
43 Francine Drive, 
Willowdale, Ontario. 


M2H 2G5. 
(effective September 9, 1981) New Registration 


is P. Brerthaupt Associates, 
39 Aberdeen Road, 
Kitchener, Ontario. 


N2M 2Y4. 
(effective September 10, 1981) New Registration 
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OTHER INFORMATION 


TRANSFERS WITHIN ESCROW 


CARTIER RESOURCES INC. 


From To No. of Shares 
International Mogul Christopher Harrop, 480,000 
Mines Limited iV sans tr for Cartier 


Quebec Explorations Limited 


PLY UNGe CROSS PETROLEUM CORP: 
(Formerly Rich Point Mines Limited) 


From To No. of Shares 


Estate of Louis Cadesky Frank Cadesky 133875 


INLTLATIVE EXPLORATION INC. 
(Formerly Initiative Exploration Limited) 


From To No. of Shares 


Lehman Brothers, JeJ.. Hirshhorn 304 
Minn.» Loe by Lne. 


MARSHALL BOSTON IRON MINES LIMITED 


From To No. of Shares 
Raymond Marshall Laurenza Marshall io ae ae a!) 
moa Gharles Marshall. Jr. 
beneficially held 
more Charles Marshall Sr. 
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CONSOLIDATED CANORAMA EXLORATIONS LTD. 


The above noted corporation was revived by order dated August 6, 
L951. 


The cease trading order issued by the Commission on September 4, 
1975 continues in full force and effect. 
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NOTICES 


PROSPECTUS CLEARING PROCEDURES 


When the Corporate Finance Branch provides prospectus comment 

letters to filing solicitors, copies of these letters are mailed 
to the issuer, the issuer's auditors and underwriters, since all 
of these parties are involved in the preparation of the material 


filed. Since the Commission normally is not advised of the 
mames of the people involved, the staff is unable to address the 
copies to the appropriate individuals. As a result, these 


communications may be delayed significantly, particularly if the 
auditing and underwriting firms are very large. 


Both in response to requests to amend this procedure and because 
the Corporate Finance Branch is concerned that all copies of 
prospectus comment letters be provided to the appropriate 
parties as expeditiously as possible, it is suggested that 
Belting solicitors provide in their initial covering letter a 
list of the names and addresses of up to three individuals to 
whom these copies of the comment letters should be addressed. 
Where such a list is not provided, copies of the comment letters 
will continue to be addressed and mailed to the issuer and its 
auditors and underwriters without being marked to the attention 
of an individual. 


ORDER IN COUNCIL 


The OSC is pleased to advise that the following Order in Council 
was issued by the Lieutenant Governor on July 22, 1981: 


"On the recommendation of the undersigned, the 
Lieutenant Govenor, by and with the advice and 
concurrence of the Executive Council, orders that 


Pursuant to the provisions of the Ontario 
Securities Act, 


Bugar SotuarceMNi les, 
Toronto 


be reappointed a member of the Ontario Securities 
Commission tor ay period ot two years, effective” from 
the 7th day of September, 1981, to’the 6th day of 
September, 1983; 
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Maal ielaiewe 


Stuart Ds Thom, eC-<, 
Islington 


be reappointed a member of the Ontario Securities 
Commission for a period of one year, effective from 
the 7th day Jot September, »)93S), tothe Gin .daywur 
September, 1982.” 


Edgar Stuart, Miles. of «loronto,. Ontario, was born in Quepec 
in 1919. Commissioner Miles attended Runnymede Collegiate 
Institute, (1933-1938), and University, of Toronto 41933-1942,) 
graduating with a Bachelor of Commerce in Absentia. He served 
with the R.C.A.F., (1941-1945). ass Navigator, succeeding (to, final 
rank of Squadron-Leader. Commissioner Miles joined Burns 
Bros. and Denton Ltd. (now, Burns Ery ULtdes) (ClO45—1976) “insitne 
Research Department and succeeding responsibilities included 
Director/Research, Director/Underwriting, Vice-President 
Equities, (TSE Member Designate) and Chairman Executive 
Committee. In 1950 Commissioner Miles was appointed 
Vice-President Junior of the I.D.A. Other appointments 
included President of Toronto Financial Analysts Association 
(1954), Member of Board of Governors of TSE (a two-year term 
from. late. 1960i's, to. mid—19/ 0) .s).,4 Chairman, Of) She L975) and 
President of Ticker Club (1969) as well as appointments to 
various I.D.A. committees. Commissioner Miles is a Director of 
Data Crown Ltd. and a Director of Becker Milk Ltd. and has been 
a Commissioner of the Ontario Securities Commission since 
September 1977. 


Stuart 'D. Thom, Q.C., off dedinstongg Ontario, “was born 10 
Regina, Saskatchewan. After attaining a B.-A. degree from the 
University.of, Toronto, and. an.LL..B, from, the; University of 
Saskatchewan, Commissioner Thom was in private practice in 


Regina prior to the War. Upon discharge from navel service in 
1945 he became Legal Executive Assistant to the Deputy Minister 
of National Revenue, Taxation, Ottawa. In 1947 Commissioner 


Thom joined the firm of Smith, Rae, Greer & Cartwright in 
Toronto, which became Smith, Rae, Greer, Sedgwick, Watson & Thom 
in 1950 when Mr. Cartwright went to the Supreme Court. In 1954 
Commissioner Thom joined Osler, Hoskin & Harcourt and engaged in 
the practice of business and corporate law, with particular 
emphasis on taxation and was appointed a Queen's Counsel in 

Lids te ar Commissioner Thom was a member of the Board of Governors 
of the Canadian Tax Foundation for a number of years and 
Chatrman of the Boards in 2900. Commissioner Thom has been a 
Bencher of the Law Society of Upper Canada since 1967 and was 
Treasurer of that,Society. from. 1974s t0 1976, For many years 
Commissioner Thom was active in the Victorian Order of Nurses 
for Canada, was Chairman of the Board of Management for Canada 
from 1961 to 1966 and is a member of the National and University 
Clubs in Toronto. 
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TAKE-OVER BIDS: SECURITY EXCHANGE OFFERS 
MARKET "SUPPORT, MAINTENANCE OR STABILIZATION” 


In a security exchange take-over bid, where securities of a 
class listed on a stock exchange or traded in the 
over-the-counter market, are being offered in whole or in part 
in exchange for the securities sought by the offeror, the 
offeree's perception of the value of the consideration teing 
Otfered will be affected, at least in part, by the market price 
of the securities of the class offered in exchange. This price 
should be arrived at by normal market forces taking into account 
the terms of the offer and the number of additional securities 
being offered. 


The Commission views it as quite inappropriate for any party on 
behalf of the offeror or in support of the offeror's bid to make 
purchases in the market in guise of market “support”, market 
“maintenance” or market “stabilization” which have the effect of 
keeping those market prices at levels higher than would have 
been the case in the absence of such purchases. Notwithstand- 
any announcement that such a program has been undertaken, the 
Commission views the potential result as giving an artificial or 
deceptive appearance to the market price. 


Conversely the Commission also would be concerned if there was 
evidence of interference in the marketplace by other interested 
parties for the purpose of depressing the price of securities to 
be offered in order to defeat a take-over bid. 


(Through inadvertence the above Notice, which was 
released through Canada News-wire and Dow Jones on June 8, 
1981, was not published in the OSC Bulletin). 


CANADA PERMANENT MORTGAGE CORPORATION 
GENSTAR CORPORATION AND UNICORP FINANCIAL CORPORATION 


mre scapplication made “on behalf of Unicorp Financial Corporation, 
requesting the Ontario Securities Commission to take action to 
require Genstar Corporation to pay to shareholders of Canada 
Permanent who tendered their shares to Genstar's take-over bid 
an additional $4 per common share and an additional $4.75 per 
Series A preference share of Canada Permanent, will be heard at 
MepMOic uearing at LU 4> a.m. Crather than 2:30" p.m. as 
originally announced) on Thursday, October 1, 1981 at the 
Commission's offices on the 6th Floor, 10 Wellesley Street East, 
Toronto. 


REFERENCE: 953-0710 
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DECISIONS, ORDERS AND RULINGS 


IN THE MATTER OF THE CANADA TRUST COMPANY 
INVESTMENT FUND, INCOME AND EQUITY PARTS 


UPON the application of The Canada Trust 
Company (the "Company”) to the Ontario Securities 
Commission (the "“Commission”™) pursuant to section 
79 Ch del te Or tne securities Act... R«S.0. 1980, 
c-466 (the "“Act”™) received and perfected on 
December 8, 1980 as supplemented on June 23, 1981 
and August 28, 1981 for an order exempting the 
Income and Equity Parts of The Canada Trust 
Company Investment Fund (collectively, the 
"Fund"), in part, from the requirements of 
sections 76(2) and 78 of the Act; 


AND UPON it appearing that: 


(a) the Fund is a mutual fund within the meaning 
of the Act created by a declaration of trust 
of the Company; 


(b) the Fund is a reporting issuer within the 
meaning of the Act; 


(c) the financial year of the Fund ends on April 
30 in each year; 


(d) the Fund makes cash distributions to its 
participants (the “Participants"), except 
those Participants who have elected to 
reinvest the amount of such distributions in 
the Fund, twice annually based on financial 
distribution information (the "Distribution 
Information”) prepared by the Fund as of June 
30 and December 31 in each year and mailed to 
Participants as soon as practicable after 
preparation thereof; 


(e) sections 76(2) and 78 of the Act require that 
the Fund file with the Commission and 
distribute to Participants on or before 
December 30 in each year an interim financial 
statement for the six month period ended 
October 31 in each year; 


(Ce) the Fund ordinarily distributes to 
Participants the interim, financial 
statement referred to in (e) above 
concurrently with the Distribution 
Information prepared as of December 31 in 
each year; 
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(zg) the, majority of Participants are individuals 
taxed on a calendar year basis pursuant to 
the Income Tax Act (Canada)3}3 


(h) The Distribution Information prepared as of 
December 31 in each year is relevant to 
Participants for tax planning and in making 
investment decisions relating to the Fund; 
and 


(i) the distribution of the interim financial 
statement referred to in (e) above to 
Participants within the time required by the 
Act followed by the subsequent distribution 
to Participants (of the» Distribution 
Information prepared as of December 31 in 
each year would significantly increase 
distribution costs chargeable against income 
of the fund otherwise distributable to 
Participants; 


AND UPON the Commission being of the opinion 
that to do so would not be prejudicial to the 
public interest; 


IT IS ORDERED pursuant to section 7/9(b)(ii) 
of the Act that the Fund be and hereby is exempted 
from the requirements of sections 76(2) and 78 of 
the Act that it file with the Commission and 
distribute to Participants an interim financial 
statement for the six month period ended October 
31 in each year within 60 days of the date to 
which each such statement is made up, provided 
tnate 


Te the Fund shall file with the Commission and 
distribute to Participants the said interim 
financial statements within 90 days of the 
date to which each such statement is made up; 
and 


Pas this exemption shall terminate forthwith upon 
the occurrence of a material change in the 
affairs of the Fund, or upon,a change in the 
financial year end of the Fund unless the 
Commission is satisfied that the exemption 
should continue. 


16th September, 1981. 


"Henry J. Knowles” THarnry (o<VpLe yy. 
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IN THE MATTER OF NORTHWAY-GESTALT CORPORATION 


UPON the application of NORTHWAY-GESTALT 
CORPORATION ("NGC") to the Ontario Securities 
Commission (the "Commission”™) for an order 
pursuant to section 82 of the Securities Act, 
RIS7Os "19 S0R ee. 466SGther “Act 2)3 


AND UPON it being represented that NGC now 
has fewer than fifteen security holders resident 
in Ontario; 


AND UPON the Commission being satisfied that 
to grant this order would not be prejudicial to 
the public interest; 


IT IS ORDERED pursuant to section 82 of the 
Act that NGC be and hereby is deemed to have 
ceased to be a reporting issuer for the 
purposes of the Act for so long as it shall have 
fewer than fifteen security holders whose latest 
address as shown on the books of NGC is in 
Ontario. 


16th September, 1981. 


"Henry J. Knowles’ “Harty, S«. Bray” 
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IN THE MATTER OF MCO HOLDINGS, INC. 


UPON thewapp Wtcation uimithalty sneceived (August 
26,- 198) tand perfected ‘Auguetet2/, <L9Skb jot MCO Holdings, 
Inc €"MCO") Sa tecorporationgincorporated winder ,»the «laws of 
the State of Delaware, U.SeA. sto the, Ontarios-Securities 
Commision (the "“Commission”) pursuant to the provisions 
of section 99(e) of the Securities Act, R.S.O. 1980, 
c 7466 5(t heer Act ) 


AND UPON it appearing to the Commission that: 


l. MGO BHo dings ,-bMinc i formerntyecalbledyMcGulioch 
Oil Corporation is a Delaware corporation whose 
common stock is traded on the American, Pacific 
and Philadelphia Stock Exchanges; 


fone approximately seven-tenths of one percent Gio 
of 12). int nuembércoftdtsistockholiders;,holding 
approximately four percent (4%) of its issued 
common stock, are residents of Ontario; 


3. MCO proposes to offer to exchange its Class A 
$.05 Non-Cumulative Participating Convertible 
Preferred Stock sfof arp ta $50,000 eshares gofiaits 
common stock upon terms set out in an Offering 
Circular relating to the exchange offer; 


4. the Offering Circular provides disclosure 
substantially similar to that provided by an 
issuer ebid-.cir cu bar gsunder et he gAc ti; 


5 following the exchange offer those holders of 
common stock who declined the Offer will have 
available a market to dispose of their shares 
that sino t materbally sleds liquid jtihen gprior 
to the exchange offer; 


AND UPON the Commission being of the opinion 
that it would not be prejudicial to the public to make 
the within Order; 


IT FES -ORDERED Ypurswant uto “secPion 99Ce)sofhthe Act 
that MCO is exempted from the requirements of Part XIX of 
the Act with respect to the exchange offer provided that: 


(1) \eEhecQifering (Circular, <a capy of which has 
been delivered to the Commission, together 
with any amendments thereto, shall be 
deemed to be an issuer bid circular for 
the’ purposes of Part XIX of the Act; 
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(29 cALEenaLerialerelaning to the Offering 
Cirewlar which has been or,will.be..sent by 
MCO.to,.sectrity holders.resident in, the 
United States of America shall be sent to 
security holders of MCO resident in 
Ontario and a copy thereof shall be sent 
to the Commission. 


16th September, 1981. 


“Henry J- Knowles' Harry Oo. Bray! 


IN THE MATTER OF NORTHWEST INDUSTRIES, INC. 


UPON the application, initially received and 
perfected September 15, 1981 of Northwest Industries, 
Inc. ("Northwest") to the Ontario Securities Commission 
(the "Commission™) pursuant to section 99(e) of the 
SCCM US AG. Reon coOoO, c.46060 “Cthe “Act ) for Jan 
order exempting Northwest from the requirements of Part 
AERO tive. AcE: 


AND UPON Northwest representing that: 


dks Northwest is a corporation incorporated under 
the laws of the State of Delaware, one of the United 
States of America; 


Zs As of August 31, 1981, there were outstanding 
29 oe Oecommon shares, of, Northwest. The said common 
Shares. are lasted on the New York and Pacific Stock 
Exchanges; 


oie As of July 51,. 1981 less than 12 of ‘the common 
shareholders owning less than 1% of the common shares of 
Northwest resided in Ontario; 


4. Pursuant to the terms of an Offer to Purchase 
dated September 11, 1981 (the "Offer”") Northwest offered 
to purchase up to 3,000,000 of its common shares at a 
price of 555.00 (U.S...) net per share. The Offer is not 
conditional upon any minimum number of common shares 
being tendered. If more than 3,000,000 common shares 
are duly tendered, Northwest may elect to purchase any or 
all of such excess common shares up to an additional 
2,000,000 common shares; 


5 The Offer has been made in compliance with the 


requirements of the Securities Exchange Act of 1934 of 
the United States of America; 
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6. The Offer. is. open for acceplLance inti 9:00 
p.m. Chicago time, on Uctoper LL, Cor, sup pect Log 
extension at the option of Northwest; 


AND UPON the Commission being of the opinion 
that it would’ not be pre judicial to the public interest 
to grant this order; 


IT” 1S, ORDERED purcguant to section 99e) sof ‘the 
Act that Northwest be and hereby is exempted from the 
requirements of Sections 89, 90, 95(2) and 98 of the Act 
with respect to the Offer provided that: 


(ly). The Offertto Purchase, (4 copy Glawol ch. nas 
been submitted as EXHIBIT 1 to Northwest's 
application together with any 
amendmentsthereto, shall be deemed to be 
an issuer bid circular for the purposes of 
Fart. xLk of the Act: 


(2) All material relating to the Offer to 
Purchase which has been sent by Northwest 
to common shareholders resident in the 
United States of America shall be sent to 
common shareholders of Northwest resident 
in Ontario and a copy thereof shall be 
sent to the Commission. 


18th September, 1981. 


“Re Le Morgan” bal e-em si 


IN THE MATTER OF KINGSBRIDGE APARTMENTS LIMITED 


BRON the “application, intttally -received June 26, 
1871, and perfected September 16, 1981, of Kingsbridge 
Apartments Limited ("Kingsbridge") to the Ontario 
Securities Commission (the "“Commission”™) pursuant to 
section 79(b)CitL) ‘of tthe “Securities Act, & «5.0. 55250), 
Ceo CEhe me ACT 2: 


AND UPON the Commission being of the opinion that to 
grant this order would not be prejudicial to the public 
interest and being satisfied in the circumstances of this 
particwlar- (case (Ghat there “is adequate Justici cation, for 
so doing; 


TTY -IS “ORDERED “puresudnt to section /9(b Cia) got the 
Act that Kingsbridge Apartments Limited be and hereby is 
exempted from the requirements of the Act to file with 
the Commission and send to its security holders resident 
in Ontario interim financial statements for each of the 
first and third quarters of each of Kingsbridge 
Apartments Limited financial years provided that: 
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By a vote of the security holders of 
Kingsbridge Apartments Limited entitled to 
vote, taken at each annual meeting of the 
SECULiLy NOLGGLS, Ge majority of the votes cast 
shall approve of this exemption, but the 
results of such votes, in any case, shall be 
reported to the Commission in writing within 
ten business days of the taking thereof; and 


This exemption shall terminate forthwith after 
the occurrence of a material change in the 
affairs of Kingsbridge Apartments Limited 
unless the Commission is satisfied that the 
exemption should continue. 


2>rdeoeptlemper,=.198 1. 


"Henry J. Knowles” tol wMorean 
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(These pages are substituted for pages 24C to 30C of 
Bulletin #10 dated 18th September, 1981). 


REASONS: DECISIONS, ORDERS, RULINGS 


ENvVIHE 7 MAPILERVOFATHEESSECURILTIES ACT, -1978 
AND 


IN THE MATTER OF THE SEAGRAM COMPANY LTD. 


Hearings: August 25 and 28, 1981 


Present: Henry J. Knowles, Q.C. - Chairman 
Harry S. Bray, Q.C. - Vice-Chairman 
Robert T. Morgan - Commissioner 
E. Stuart Miles - Commissioner 
Stuart Thom, Q.C. - Commissioner 
A.T. Holland - Commissioner 


Phillip F. Vineberg, Q.C. ) Counsel to the 
Robert J. Carew ) Applicant 


Ronald Rodgers - Staff Counsel 


This was an application made by The Seagram Company 
Ltd. ("Seagram”") for an order under Section 7/79 of the 
Securatzies Wc tisGrow BR. Sw0 bal, scan 466),9 (thes Act!) for a 
psiul i ne , 


"(CA) THAT the Commission determines that the 
Applicant's presentation of geographic 
data on a segmented basis, as set 
forth in Note 10 to the Applicant's 
Financial Statements in respect of 
the Applicant's fiscal year ended 
iaiel Va lst 9 GL COn Kit hes «Financial 
Statements”) is in conformity with the 
Act and the Regulations under the Act 
(the "“Regulations”™); or 
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CB) In the alternative, that the Commission 
determine that the Applicant not be 
required to disaggregate in its financial 
statements financial information with 
respect to Canada and the United States 
as separate segments, since such dis- 
aggregation would be confusing and 
potentially materially misleading to the 
Applicant's shareholders and the 
investment community.” 


At the conclusion of argument, Mr. Vineberg requested 
that, if the Commission were not inclined to grant either of 
these applications, it take note of the fact Seagram's July 31, 
1981, Financial Statements were being prepared and audited and 
that Seagram not be required to provide segmented information 
for the 1980 year but rather it be permitted to include the 
information in its 1981 Financial Statements. 


The Act and its regulations require that financial 
information required to be filed under Section 77 of the Act 
should be made up and certified as required by the regulations 
and in accordance with generally accepted accounting principles 
Gigaap i yvero"ection 1(3) -of (thecRegubatdion to the Act statess 


"..efor the purposes of the Act and this 
Regulation, where a recommendation has been 
made in the Handbook of the Canadian Institute 
of Chartered Accountants which is applicable in 
the circumstances, the terms “generally 
accepted accounting principles”, “auditor's 
report” and “generally accepted auditing 
standards" means the principles, report and 
Standards, respectively, recommended in the 


Handbook.” 


Seagram is a federal company continued under and 
subject to the Canada Business Corporations Act ("C.B.C.A.")s 
Its securities are listed on a number of major stock exchanges, 
including The Toronto Stock Exchange. It iss imeporting 
issuer” as that term is defined by the Act and is therefore 
subject to the continuous disclosure requirements of Part XVII 
of the Act, including the requirements of Section 7/7. 


Section 1700.07 of the Handbook requires disclosure 
in thes financial) ‘statements of reporting issuers of, 


"..-einformation which segments its total 
operations first by industry and second by 
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geographic area. In addition, such an enter- 
prise should disclose the amount of its export 
sales.” 


This “recommendation” (requirement) was published in 
April, 1979, and applied to financial statements for the fiscal 
years commencing June 1, 1979. So far as Seagram is concerned 
it applied first to its July 31, 1980 Financial Statements. 
The Commission staff commenced reviewing financial statements 
filed to be assured that there had been general compliance with 
the new segmented information requirements. This indication of 
staff concern appears to have led to the Seagram application. 


Through Note 10 to its Financial Statements, Seagram 
purports to comply with the segmented information requirements 
by identifying the following geographic segments, North 
America, Europe, Latin America and Australasia. Canada and the 
United States are not segregated. The audit report of Price 
Waterhouse & Co. ("P.W.”") to the Seagram shareholders opines 
that the Financial Statements, without qualification, are in 
accordance with gaap. 


Clauses .36 to -44 of Section 1700 of the Handbook 
deal with the requirements for geographic segmenting. Clause 
-36 explains the purpose of geographic segmentation. Clause 
-37 then states, 


"When presenting segmented information concern- 
ing an enterprise's operations in various 
geographic areas, it is important to distin- 
guish between foreign and domestic operations. 
For purposes of this Section, a multinational 
enterprise's domestic operations would be 
considered a separate geographic segment.” 


Section 1700.44 details what must be disclosed for each 
reportable "foreign geographic segment”. 


In examining the scope of these requirements Section 
1700.04 notes, 


"An enterprise's domestic operations may derive 
revenue from sales to customers in the enter- 
prise's country of domicile and from sales to 
customers in foreign countries, i-e-, export 
sales. An enterprise may rely significantly on 
revenue arising from export sales of its 
domestic operations. In such circumstances, 
knowledge of the extent of such export sales is 
considered important to financial statement 
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users in order to fully assess the enterprise's 
business risk." 


Seagram is a holding company encompassing a range of 
domestic and foreign subsidiaries, involved so far as the 
Canadian assets are concerned in distilling, warehousing and 
marketing Canadian produced spirits both in Canada and 
elsewhere. Its principal foreign market is the United States of 
America. No details were offered in evidence breaking down 
these elements between Canada, the United States of America and 
elsewhere by the Applicant. Instead its witnesses spoke in 
global figures with the Canadian assets, including production 
and the profits taken in Canada, being variously described in 
the 1980 financial year as being just under 10% of the global 
figures. Its relative importance in the 1981 financial year is 
said to be significantly less. 


Seagram argues that the United States of America and 
Canada constitute a “domestic” market for it. This militates 
against making any comparison, in terms of Section 1/00.36, of 
differences between the levels of risk, rates of profitability 
and opportunities for growth that differ from those that exist 
in the enterprise's country of domicile, which we find to be 
Canada. 


Through its witnesses, including an audit partner of 
P.W., the Applicant maintained that the most meaningful 
presentation of Seagram's operations on a geographically 
segmented basis was obtained by combining Canada and the United 
States of America as one geographic segment comprising its 
“domestic” operations. The position of management is 
articulated and approved by P.W. in its letter dated August 1/7, 
1981, Exhibit 5 (which was prepared for another purpose), which 
statesia dmg part). as" todd owss, 

",.-eBased on our discussion with the company's 
management, the degree of integration of the 
company's business in Canada and the United 
States is such as to cause them to be 
interdependent to an extent that the risks 
associated with such business and, as a 
consequence, the operating profits, are not 
divisible.” 


The letter goes on to next state, 
“In our judgment the arguments put forward by 
the company's management are valid and the 


presentation of Canada as a separate geographic 
segment might be materially misleading. 
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Seciilon 40:0, 50% stire Handbook, sis -bas.ed,. in. part., 
on the premise that fair presentation of 
segmented data on a geographic basis will be 
obtained by treating an enterprise's domestic 
operations as being a separate geographic 
segment. We are satisfied that in the 
circumstances of The Seagram Company Ltd. 

the treatment of Canada as a separate segment 
would not result in fair presentation and 
accordingly, we have concluded that Section 
HAO Oj nbs etot, gap pidkcable sin «that: aparnti cular 

ne spe cine egOn ge te: sbas is) <it) sis ‘our, .op ind. on «that 
the disclosure of geographic segmented data 
provided in the financial statements of The 
Seagram Company Ltd. is in accordance with 
generally accepted accounting principles... 
(Emphasis added. ) 


The letter then adds that in reaching this conclusion 
P.W. was relying on the general discretion set out in the 
Introduction to Accounting Recommendations, under the heading 
[Appl peatiton srwhisch sstiatesy,! tine epaxt; 


” dss In issuing Recommendations, the Accounting 
Research Committee recognizes that no rule of 
general application can be phrased to suit all 
circumstances or combination of circumstances 
that may arise, nor is there any substitute for 
the exercise of professional judgment in the 
determination of what constitutes fair 
presentation or good practice in a particular 


CaS@eee 


The importance of segmented reporting to investors is 
not questioned by the Applicant. We therefore do not dwell on 
it nor find it necessary to review the reasons which led to the 
adoption in the Act and Regulation of the Handbook standards. 
Suffice it to say, from an investor's view and particularly 
those of his professional advisors, in order to assess the 
relative merits of publicly traded issuers having some or 
Similar characteristics, their financial statements should 
conform to similar standards. We noted that another major 
eisetibles? Iuhich gis galso-emnultinationah owith, other, jindustry 
segments, found it possible to distinguish between Canada and 
Ene United States, of America in aceordance with Section 
1700.44. 


We are of the view that the Handbook clearly 


contemplates, where the reporting issuer is a company 
incorporated in any Canadian jurisdiction, that Canada should 
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be distinguished from the United States of America. We are not 
persuaded on the evidence before us that the necessary result 
of such segmented reporting would, in the terms of the P.W. 
letter, the evidence and the submissions, be materially 
misleading. However, notwithstanding the fact that the 
Applicant was not able to carry the argument before us, we 
think that the ultimate decision as to whether P.W. properly 
exercised its professional judgment in concluding that the 
disaggregation of the Canadian and United States of 

America information would result in an unfair presentation, one 
which might be materially misleading, is one which might more 
properly be tested, in the first instance, by the professional 
institutes of which P Wis “al member and (which isubscribe: «tot ae 
standards in the Handbook. 


We have noted that in the general standards found in 
Section 1500.06 of the Handbook -futsita tes, 


“Where the accounting treatment or statement 
presentation does not follow the recommenda- 
tions in this Handbook, the practice used 
shoulld be: :exp tained \im snoteseitiolgthe thinanctal 
statements with an indication of the reasons 
why the recommendation concerned was not 
followed...” 


Such an explanation is absent from the Seagram's 
Financial Statements. There is no reference to this deficiency 
in the auditor's report. We think the requirement is a useful 
one’, se natb likig- ‘the! cau dition: to.epoitint. "ho. Ieheseviidence jupon which 
it based the exercise of its professional, judgment. We furtheg 
believe that it would be appropriate, in a case such as the 
present one where the audit partner testified that P.W. was 
able to give an unqualified opinion based on the reasoning set 
out inthe POW. sbetter}) thatiathe tbashsiiof ‘the ropinion showldgae 
elaborated! upomiim the auditors report. This willvexptain, 7a 
the reader who, like the Commission's staff, is puzzled as to 
the reasons for the failure of management, to comply with what 
we find are the clear requirements of the Handbook in this 
case, to segment geographically between Canada and the United 
States of America. In addition, the auditor should be prepared 
to ‘éx plain hn. tis report athe. baste supon which 616 texercised ite 
professional judgment thereby enabling it to offer an unquali- 
fied opinion that the financial statements complied with gaap.- 


In the present case, absent such an explanation in 
its report by the auditor which may be tested as appropriate by 
a sélf *regulatoeryeaccounting body, gsachSassthe pOntario 
Inst ituté of ‘Chartered Accountants) (we séxpect *to \saee 
appropriate segmentation, with explanations as to its limits 
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and deficiencies so as to be assured that the reader will not 
be misled, in the 1981 Seagram Financial Statements. We agree 
that there is little point in requiring an addendum to the 1980 
Financial Statement at this juncture and propose taking no 
Further Ssetivon tor forcercompliance. 


10th September, 1981. 


"Henry J. Knowles’ Diino a. bray 
"Re It. Morgan’ "Ha Se, Miles 


“Stuart Thom “A “TD. HomtLands 
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IN DHE. MATTER. OF THE. SECURITIES ACT, 1978 


AND 


IN THE MATTER OF HUDSON'S BAY OIL AND 


DOME ENERGY LIMITED 


Hearing: August 27, 1981 
Present: Henry J.- Knowles, Q.C. 
Harry. S. Bray, Q.C. 
E.- Stuart Miles 
Geddes M. Webster, P. Eng. 
Alfred T. Holland 
Purdy Crawford, Q.C. 
Peter J. Dey 
S.J. LoVecchio 
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This hearing was convened to consider the application 
of Dome made under section 99(e) of the Securities Act, R.S.0Og 
1980, ec. 466 (the “Act”). The Act continued, withoue 
amendment, effective August 1, 1981, the provisions of The 
Securities Act. °19:738',*S 70.8973, c. 4/7 as amended. For the 
purposes of these reasons, in the appropriate time frame, the 
reference to the Act is to the Act then in force. 


The Applicant, a corporation incorporated under the 
Canada Business Corporations Act ("CBCA”") is the wholly-owned 
subsidiary of Dome Petroleum Limited, a corporation also 
incorporated under the laws of Canada ("Dome Petroleum"). The 
executive offices of both companies are in Alberta. Through a 
tender offer made on May 6, 1981, the Applicant had the right 
to acquire up to 22,000,000 shares of Conoco Inc-, a company 
incorporated under the laws of Delaware. Through a Stock 
Redemption and Purchase Agreement dated as of June 1, 1981, the 
Applicant acquired from Conoco 40,156,268 (approximately 52.942) 
of the common shares of HBOG. These shares were and are listed 
on The Toronto Stock Exchange. At the date of the application, 
August 17, 1981, 75,933,088 common shares and 10,350 Series A 
Preferred Shares convertible into common shares on a 
share-for-share basis of HBOG were issued and outstanding. 


The application, which was received by the Commission 
on August 19, 1981, made the following request, 


"This Application is made on behalf of the 
Applicant for an order under Section 99(e) 
of the Act exempting the Applicant from 
any obligation which the Applicant may 
have under Section 91(1) of the Act in 
respect of common shares of HBOG not 
acquired pursuant to the Stock Redemption 
and Purchase Agreement or the Conoco Inc. 
tender offer..-provided the Applicant 
satisfies the conditions set forth in the 
draft annexed hereto.” 


In its simplest terms the Applicant stated that it 
was prepared to meet any obligation it might have under section 
91(1) of the Act through a Plan of Arrangement (the “Plan") ig 
had proposed to a regular meeting of the Board of Directors of 
HBOG ("Board") on August 14, 1981, under section 185.1 of the 
CBCA which, if approved by the shareholders of HBOG, would 
result in each minority shareholder being offered alternatively 
through a direct exchange with the Applicant or Dome Canada 
Limited (48% of whose shares are owned by Dome Petroleum) 
either common shares or convertible preferred shares of Dome 
Petroleum on a share-for-share basis or each dissenting 
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shareholder of HBOG would be granted the right to dissent under 
sec tion! 454 if the!) CBCA the effect: of which: would» be that any 
shareholder who dissents from the special resolution approving 
the Plan would be entitled to have HBOG pay the fair value of 
the HBOG shares held by such dissenting shareholder as 
determined by the Court of Queen's Bench of Alberta (the 

CORPRE Sis 


It was the Applicant's submission, with which the 
Commission after hearing the parties represented agreed, that 
im the terms set out in clause (Ce) of O:«S.C. Policys3—4)) it was 
seeking to offer the remaining shareholders of HBOG, in the 
Kaarpina ses Jot ise. tisonseodrG). )piof. tthe: Act,yaieconsideration at least 
equal in value to the greatest consideration paid Conoco Inc. 
for the HBOG shares under the Stock Redemption and Purchase 
Agreement. 


Before the Plan could be implemented there were 
numbers of safeguards which assured a level of fair dealing as 
between the different shareholders, including the Bay, the 
latter representing the largest single minority block of HBOG 
shares, and the clients of Jarislowsky, Fraser & Co. Ltd-, both 
of whose views were clearly articulated before the Commission. 


The Plan suggested by the Applicant to the Board 
must, under section 185.3 of the CBCA, be instituted by HBOG 
though can tappliicat ion sto: the: Court. It would commence with an 
interim application for approval to proceed with the calling of 
a shareholders' meeting to approve the Plan which will have 
previously been reviewed by the Court. The Court will 
determine who should be given notice and the other terms of the 
meeting. 


The Board has appointed the Special Committee from 
among their numbers, whose members have no connection with Dome 
(although three have an association with the Bay) who are 
proceeding to obtain an opinion or opinions as to the value of 
the consideration proposed by the Applicant, said to be worth 
$50 per HBOG share. This Special Committee will be reviewing 
details of the draft Plan as set out in material prepared by 
the Applicant and will report back to the Board. If the Board 
elects to approve and proceed with the Plan the first 
application to the Court will be made for an interim order. 
This would be followed, if the Court approves, by a special 
meeting of shareholders and, if the shareholders approve in 
accordance with whatever terms have been set by the Court in 
the interim order, an application will be made to the Court for 
final approval and for an order determining the amount HBOG 
must pay to each dissenting shareholder. 
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It was argued vigorously on behalf of the Bay that it 
was not possible to deal with the application without having 
the definitive terms of the proposal before us. The Commission 
does not agree. If the consideration offered in exchange for 
the HBOG shares appears not to be at least equal in value to 
the consideration received by Conoco Inc- no doubt a further 
application will be made by an interested party to the 
Commission. It is also clear that the Special Committee may 
not find it possible to make a recommendation to the Board 
until the terms of the securities proposed to be offered are 
defined. 


Mr. Lambert argued, in essence, that the proposal was 
not a generous one and that his clients wanted to keep their 
HBOG shares. These views should be addressed directly to the 
directors of HBOG and also may be placed before the Court. 


Section 91(1) requires that a follow-up bid be made 
within 180 days of the private agreement. Calculated from June 
1, the day the agreement with Conoco Inc. for the HBOG shares 
closed, that period would expire on November 30, 1981. 
Accordingly, our order is conditioned to expire on November 30 
if the Plan had not been implemented by that date. The 
Commission recognized that the failure to implement the Plan 
might be something over which the Applicant has no control. 
Accordingly, if the Plan has not been rejected by either the 
Board or the HBOG shareholders but is still moving forward on 
November 30 the Applicant will be free to seek a further 
extension through an application under section 140 of the Act. 


A second condition to the order, added to emphasize 
the obvious, is that the Applicant must offer a consideration 
through the Plan which is at least equal in value to the value 
it? palidmCcondcor "ine. If “ht? aise mot =." athe minority ‘shareholders 
entitled to receive a follow-up offer will still have whatever 
remedy they perceive themselves to have now to enforce payment 
under section 129 of the Act. 


The Commission also adopted the conditions suggested 
in the draft order which accompanied the application with some 
minor variation. The conditions are, 


(a) the Plan must be approved at a special 
meeting of the shareholders of HBOG duly 
called for the purpose of considering the 
Plan ipursewa nt tto tan torder *of *ehe: iGou re; 


(b) the Plan must be approved by at least 
66 "2/3 pier! Teeth 66H “Gre vietes Scat: Shy: 
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holders of the common shares of HBOG 
present in person or by proxy at the 
meeting*or such, other vote asi the Court 
may require; 


(c) each shareholder of HBOG must be granted 
time ti1cht to dissent trom ‘the’ special 
resolution approving the Plan under 
section 184 of the CBCA and thereby be 
entitled to receive in cash a fair value 
to be tixed by the Court; 


(d) if the Plan is approved by the shareholders 
Lt esa. be wesibmist ted «to the Court for a 
hearing to give final approval to the Plan 
and at that hearing the Court will receive 
and consider evidence respecting the 
fairness of the terms and conditions of 
the Plan to the minority shareholders; and 


(e) at such final hearing all shareholders of 
HBOG will be granted the right to appear 
and to file evidence with respect to the 
fairness of the terms and conditions of 
the Plan. 


ANcopy of the order its reproduced in “OSCB, “1981, Vol. 2, 
p-149B. 


Some complaint was made about the short notice of 
this hearing and the manner in which notice was disseminated. 
It was apparent that the Applicant believed the question raised 
through this application to be one which had to be resolved 
before a final plan could be structured. Time was running. 

The possibility of some form of a follow-up offer had been the 
Subject of press conjecture. The Commission believed there 
should be widespread dissemination of the fact of the 
application and the hearing and accordingly made the release on 
the Canada News-Wire Service. That it was noted by at least 
some interested parties was evidenced by the appearances 
entered. As remarked at the outset the question raised as to 
whether this was an acceptable alternative to a follow-up 
take-over bid under section 91(1) of the Act was a relatively 
simple one if the alternative could be structured within the 
times and at or above the value required by that subsection. 
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In the end result »sinsteadvof being offered sonly securities ie 
the Applicant might have done, the HBOG dissenting shareholders 
will be given the cash alternative fixed by the Court if the 
Plan proceeds. 


16th September, 1981. 


"Henry sie Knowles” ti 35. ubray ~ 


Sie Toe: UML Versi At. lL eeu HOUsL aide 


~G. (Mi. Webster” 
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EXPLANATORY NOTES 


Information contained in this section has been summarized from insider reports 
filed with the Commission. 


The name of the issuer is followed by a brief description of the class of 
security the name of the person or company reporting and his or its 
relationship to the issuer. If a person has an indirect interest in the 
securities reported, e.g., through holding companies, affiliate companies, 
partnerships, trusts or other entities, this is shown. Symbols are used in 
the column "Transaction and Ownership Symbol” to indicate the nature of 
ownership i-e-, direct or indirect. Similarly the character of transactions 
is indicated provided the transactions are other than a purchase or sale. 
(See guide to symbols below): 


GUIDE TO SYMBOLS 
RELATIONSHIP (appearing after the name reported) 

Bae - Beneficial Owner (direct or indirect) of equity shares of a 
reporting issuer carrying more than 10% of the voting 
rights attached to all equity shares of the reporting 
issuer outstanding. 


7g Ue - Director of principal reporting issuer. 


Pye - Director of an issuer or a reporting issuer which is an 
insider or subsidiary of the principal reporting issuer. 


gi - Exercises control or direction (direct or indirect) of 
equity shares of a reporting issuer carrying more than 10% 
of the voting rights attached to all equity shares of the 
reporting issuer. 


cee - Senior Officer of principal reporting issuer. 


OL. - Senior Officer of an issuer or a reporting issuer which is 
an insider or subsidiary of the principal reporting issuer. 


NATURE OF OWNERSHIP 

No Symbol - Securities are beneficially owned directly. 

Symbol #1 : - The reporting person or company beneficially owns and/or 
has control or direction over securities which are held by 


a company, associate, partnership, trust or other entity. 


CHARACTER OF TRANSACTION 


No Symbol- purchase or sale dis -anternal 

LA” - bequest or inheritance GOR - qualifying shares 

oy —- compensation ae - redeemed (called, Matured) 
St oh - exchange or conversion “T’ » ~ stock dividend 

a = exercise of rights, etc. VC —tstock split 

eka - gift ny - exercise of option 

aR - initial report nee - distribution 


*Returned for reconciliation purposes. 
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CONTINUOUS DISCLOSURE FILINGS 


MATERIAL RECEIVED PURSUANT TO THE ACT & REGULATIONS 


A ANNUAL FINANCIAL STATEMENTS 
B INFORMATION CIRCULAR (FORM 30) OR REPORT 

C INTERIM FINANCIAL STATEMENTS 

D TAKE-OVER, ISSUER BIDS AND RELATED MATERIAL 
E OTHER REPORTS 

F REPORT OF MATERIAL CHANGE (FORM 27) 


ACADEMY EXPLORATIONS LIMITED 

ALBANY OIL & GAS LIMITED 

ALCAN ALUMINUM LIMITED 

AMERACRUDE INTERNATIONAL INC. 

AMERICAN EAGLE PETROLEUMS LIMITED 
AMERICAN QUASAR PETROLEUM CO. 

AMPAL AMERICAN ISRAEL CORPORATION 
ASAMERA INC. 

ASBESTOS CORPORATION LIMITED 

ASCOTT ENERGY CORPORATION OF CANADA LIMITED 
orCO LTD. 

ATLAS YELLOWKNIFE RESOURCES LIMITED 
AUGMITTO EXPLORATIONS LIMITED 

AUTOMOTIVE HARDWARE LIMITED 

oc. — Kot. SERVICES LTD. 

BANK OF BRITISH COLUMBIA 

BEAUFORT ENERGY LIMITED 

BEAUFORT EXPLORATION LIMITED 

BIGHART OIL AND GAS LTD. 

BIRON BAY GOLD MINES LIMITED 

BLACK PHOTO CORPORATION LIMITED 

BLAKE RESOURCES LTD. 

BOLTON TREMBLAY INCOME FUND 

BOLTON TREMBLAY INTERNATIONAL FUND 
BOMBARDIER INC. 

BOW VALLEY RESOURCE SERVICES LTD. 
BRASCAN LIMITED 

BREAD-MAN INTERNATIONAL INC. 

BRITISH COLUMBIA FOREST PRODUCTS LIMITED 
met ltiSH COLUMBIA RESOURCES INVESTMENT CORORATION 
BROWN-McDADE MINES LIMITED 

fom EF RESOURCES INC. 

CADILLAC FAIRVIEW CORPORATION LIMITED, THE 
CALVERT GAS & OILS LIMITED 

CALVERT-DALE ESTATES LIMITED 

SAMEL OIL & GAS LTD. 

CAMPEAU CORPORATION 

CANADA CUMULATIVE FUND 

CANADA PERMANENT MORTGAGE CORPORATION 
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CANADIAN DOMINION LEASING CORPORATION LIMITED 
CANADIAN FOREMOST LTD. 

CANADIAN IMPERIAL BANK OF COMMERCE 
CANADIAN PACIFIC ENTERPRISES LIMITED 
CANADIAN PACIFIC LIMITED 

CANDY INVESTMENTS LIMITED 

CANRAY RESOURCES LIMITED 

CANRON INC. 

CANUSA ENERGY LTD. 

CARTIER RESOURCES INC. 

CELINA RESOURCES INC. 

CENTRAL FUND OF CANADA LIMITED 
CHARRIOT RESOURCES LTD. 

CHIB-KAYRAND COPPER MINES LIMITED 
CHIEFTAIN DEVELOPMENT CO. LTD. 
CLAIBORNE INDUSTRIES LIMITED 

CLARION PETROLEUMS LTD. 

CONSOLIDATED COMPUTER INC. 
CONSOLIDATED OIL & GAS INC. 
CONVENTURES LIMITED 

COSEKA 80-81 OIL AND GAS PARTNERSHIP 
DALCO PETROLEUM LTD. 

DAON DEVELOPMENT CORPORATION 

DELTA BENCO LIMITED 

DISTRICT TRUST COMPANY 

DOME PETROLEUM LIMITED 

DOMINION TEXTILE INC. 

DOMINION STORES LIMITED 

DOMTAR INC. 

DOW CHEMICAL COMPANY, THE 

DREYFUS FUND INCORPORATED, THE 
DREYFUS FUND INTERNATIONAL LIMITED, THE 
DRUG TRADING COMPANY LIMITED 

DUPONT CANADA INC. 

ECHO BAY MINES LTD. 

FRENCH ROAD EXPLORATIONS LIMITED 
GALTACO INC. 

GAN-MOR HOLDINGS LTD. 

GASCOME OILS LTD. 


GENERAL MOTORS ACCEPTANCE CORPORATION OF CANADA, 


GENSTAR CORP. 

GOWGANDA SILVER MINES LIMITED 

HAMILTON GROUP LIMITED, THE 

HARDEE FARMS INTERNATIONAL LIMITED 
HARDING CARPETS LIMITED 

HERITAGE GROUP INC., THE 

HIRAM WALKER RESOURCES LTD. 

HUDSON'S BAY OIL AND GAS COMPANY LIMITED 
HUNTER DOUGLAS N.V. 

DD AY QI LIMITED 

I.U. INTERNATIONAL CORPORATION 

IMPERIAL OIL LIMITED 

INCUBUS 

INLAND NATURAL GAS CO. LTD. 

INTER-ROCK OIL COMPANY OF CANADA LIMITED 
INTERMETCO LIMITED 

INTERPROVINCIAL STEEL & PIPE CORPORATION LTD. 
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ZRYCO”® RESOURCES LTD. 

ISLAND TELEPHONE COMPANY LIMITED, THE 
BvVEST FUND INC. 

JAMELAND MINES LIMITED 

JAMESTOWN EXPLORATIONS INC. 
JANNOCK LIMITED 

JOREX LIMITED 

KANAMERA OIL & GAS PROGRAM 

REY LAKE EXPLORATIONS LIMITED 
LACANA MINING CORPORATION 
BAKESIDE APARTMENTS - PHASE II 
LEIGH INSTRUMENTS LIMITED 
BOCHIEL EXPLORATION LTD. 

GBORIE RESOURCES INC. 

LYTTON MINERALS LIMITED 

M W RESOURCES LIMITED 

MACLAREN POWER & PAPER COMPANY 
MADELEINE MINES LTD. 

MAGELLAN PETROLEUM CORPORATION 
MARKS & SPENCER CANADA INC. 
MARSHALL BOSTON IRON MINES LTD. 
McDONALD'S CORPORATION 
MCGRAW-HILL RYERSON LIMITED 

MD GROWTH INVESTMENTS LIMITED 
MEDCON RESOURCES LTD. 

MELCOR DEVELOPMENTS LTD. 
MERCANTILE BANK OF CANADA, THE 
MERIDIAN CONCEPTS LTD. 

MESTON LAKE RESOURCES INC. 
MIDCON OIL & GAS LIMITED 
MINDAMAR ENERGY RESOURCES LIMITED 
MITEL CORPORATION 

MOBIL CORPORATION 

MOFFAT LAKE EXPLORATIONS INC. 
MONTREAL TRUST COMPANY 

MONTREAL TRUST INVESTMENT FUND 
MPG INVESTMENT CORPORATION LIMITED 
MSZ RESOURCES LTD. 

MUNICIPAL SAVINGS & LOAN CORPORATION 
MUSCOCHO EXPLORATIONS LIMITED 
MUSTO EXPLORATIONS LIMITED 
Sew. tT. COPPER MINES LIMITED 
NATIONAL IRRON RESOURCES LIMITED 


NEWFOUNDLAND CAPITAL CORPORATION LIMITED 


NOR-ACME GOLD MINES LIMITED 
NORBASKA MINES LIMITED 
NORDAIR LTD. 

NORMICK PERRON, INC. 


NORTH AMERICAN COMBUSTION TECHNOLOGY CORPORATION 


NORTHERN TELECOM LIMITED 
NORTHGATE EXPLORATION LIMITED 
NOVA, AN ALBERTA CORPORATION 
NU-WEST GROUP LIMITED 

NUINSCO RESOURCES LTD. 

OFF YOUR ROCKS 

OMEGA HYDROCARBONS LTD. 
BACIFIC COPPER MINES LTD. 
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PRICE COMPANY LIMITED, THE 
Q.M.G. HOLDINGS INC. 

RAMBLER OIL COMPANY 

REED STENHOUSE COMPANIES LIMITED 
REITMAN'S (CANADA) LIMITED 

RONYX CORPORATION LIMITED 

ROXY PETROLEUM LTD. 

ROYAL BANK OF CANADA, THE 
SEAGRAM COMPANY LTD., THE 
SHADOWFAX RESOURCES LTD. 
SIMPSONS-SEARS LIMITED 
SIMPSONS-SEARS ACCEPTANCE COMPANY LIMITED 
SPAR AEROSPACE LIMITED 

STROKE OF LUCK 

SULPETRO LIMITED 

T D REALTY INVESTMENTS 

TECTONIC ENERGY CORPORATION 
TORONTO-DOMINION BANK 
TRANS-CANADA RESOURCES LTD. 
TRANSALTA UTILITIES CORPORATION 
TRANSCANADA PIPELINES LIMITED 
TRANSCONTINENTAL RESOURCES LIMITED 
TRANSPACIFIC ASBESTOS INC. 
TRINETY RESOURCES LTD. 

UNION GAS LIMITED 

VULCAN INDUSTRIAL PACKAGING LIMITED 
WOODWARD STORES LIMITED 

YORK CENTRE CORPORATION 

YORK RUSSEL INC. 

BM-RT REALTY INVESTMENTS 
CANADA-ISRAEL DEVELOPMENT LTD. 
COPPER GIANT MINING CORPORATION 
DALHOUSIE OIL COMPANY LIMITED 
DENTSPLY INTERNATIONAL INC. 
DESJARDINS ACTION FUND 
DESJARDINS BONDS FUND 

DESJARDINS INTERNATIONAL FUND 
DESJARDINS SPEC. FUND 

EMPIRE DEVELOPMENT COMPANY LIMITED 
FIRSTMARK CORPORATION 

FORT NORMAN EXPLORATIONS INC. 
GATEWAY URANIUM MINES LIMITED 
GROUNDSTAR RESOURCES LIMITED 
INDEPENDANT PETROLEUM ASSOCIATION OF CANADA 
KINGSWOOD EXPLORATIONS LIMITED 
LAKE CATCHA GOLD PROPERTY 

LAKE SAVARD RESOURCES LTD. 
LAWRENCE MINING CORPORATION 
MASSIVE ENERGY LIMITED 

MISSION FINANCIAL CORPORATION 

N W GROWTH INVESTMENTS 

NEW GATEWAY OILS & MINERALS LTD. 
NEW PASCALIS MINES LIMITED 
SPRINGWEST-PAGE PETROLEUMS N.L. 
TANDY CORPORATION 
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NEW ISSUE AND SECONDARY FINANCING 


CANADIAN UTILITIES LIMITED 


Receipt issued September 22, 1981 for a prospectus dated 
mepcember 21, 1981 qualifying, for’ sale in, Ontario 3,000,000 
cumulative redeemable second preferred shares, Series F, at a 
price of $25 per share (to yield 14% from annual dividends of 
$3.50 per share) to net the Company $/5,000,000 before deducting 
expenses of issue. 


UNDERWRITERS: Greenshields Incorported 
Pitfield Mackay Ross Limited 
Nesbitt Thomson Securities Limited 
Wood Gundy Limited 


COSEKA 81-82 OIL AND GAS PARTNERSHIP 


Receipt issued September 1/7, 1981 for a prospectus dated 
Beptember 14, 1981 offering 3,200 units in Coseka 81-82 Oil and 
mas Partnership. at. a price. of $5,000: pers unit. 


AGENTS: Nesbitt Thomson Securities Limited 
Greenshields Incorporated 
Pitfield Mackay Ross Limited 
Houston Willoughby Limited 


PROMOTER: Coseka Resources Limited 


KEEZIC RESOURCES LIMITED 


Final receipt issued September 18, 1981 for prospectus dated 
September 16, 1981 qualifying for sale in Ontario 1,000,000 
common shares at a price of $0.30 per share to net the Company 
$0.25 per share. There will also be a secondary offering of 
250,000 shares none of the proceeds of which will accrue to the 
Company. 


PROMOTERS: Sherman Tough (Tough) 
Craig Arnott 


UNDERWRITERS: Cadre Corporation 
Tom & Barnt Limited 
MISSION RIVER PETROLEUM LTD. 
Binal receipt issued September 21, 1981 for a prospectus dated 


Meptember 3, 1981 qualifying for sale in Ontario 300,000 common 
Shares at a price of $1.00 per share, to net the Company, after 
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underwriter's discount but before expenses of issue, $150,000. 
There will also be a secondary offering of 145,000 shares, none 
of the proceeds of which will accrue to the Company. 


PROMOTER: Cadre Corporation 


UNDERWRITER: An ‘Gaa MacPherson *& Co.” Limited 


TANGLEWOOD PETROLEUM CORPORATION 


Final receipt issued September 18, 1981 for a prospectus dated 
August 24, 1981, qualifying for sale in Ontario 1,500,000 common 
shares (without par value) of the Company at a price of 43¢ per 
share, to net the Company $600,000 before expenses of issue. 

The shares will be distributed on a best-efforts basis. 


AGENT: Yorkton Securities Inc. 


UNIVERSITY SCHOLARSHIPS OF CANADA 


Receipt issued September 17, 1981 for a prospectus dated August 
14, 1981 offering Scholarship Agreements for sale in Ontario. 


AGENT: Scholarship Consultants of North 
America Ltd. 


RIGHTS OFFERINGS ACCEPTED 


CANADA-ISRAEL DEVELOPMENT LTD. 


Material acceptable to the Commission has been received in 
respect of. av proposed) rights off ering whereby holders of? record 
on September 8, 1981 of its outstanding common shares without 
nominal or par value are entitled to subscribe for one 
additional common share for each ten common shares held at U.S. 
$1.50 per additional«common share. 


SILVER CHIEF MINERALS LTD. 


Material.acceptable.to the Commission has been received in 
respect-of a proposed,rights offering by Silver Chief Minerals 
Ltd., whereby -holders,.of yrecord ‘on September 21) "1987 of its 
outstanding common shares are entitled to subscribe for one 
additional common share for each seven common shares held at 
$2.00 per additional common share. 
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AMENDMENT ACCEPTED 


GOWEST GOLD RESOURCES LTD. 
material relatine to an amendment dated August 19, 1981, to a 
prospectus dated March 4, 1981, has been accepted by the 
Commission. 
The amendment qualifies, for sale in Ontario, an additional 
230,000 shares of the Company at a price of $1.30 per share, to 
net the Company, after underwriter's discount but before 
expenses of issue, an additional $149,500. 
There will also be an additional secondary offering of 66,000 
shares, none of the proceeds of which will accrue to the 


Company. 


UNDERWRITER: E. A. Manning Limited 


PRELIMINARY PROSPECTUSES WITHDRAWN 


CANE CONSOLIDATED EXPLORATIONS LIMITED 
The preliminary prospectus dated May 29, 1981 filed by Cane 


Consolidated Explorations Limited has been withdrawn at the 
request of the Company. 


THE CONSUMERS' GAS COMPANY 


A preliminary prospectus, dated July 17, 1981 has been withdrawn 
at the request of the Company. 


PRELIMINARY PROSPECTUSES RECEIVED 


September 18, 1981 


Palm Springs Square Limited National Issue - Saskatchewan 
Partnership 


metering 300 units at a pricevof=$25,000.(U.S.) per unit. 


Offered through a registered dealer in Ontario. 
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September 21, 1981 
Bay Terrace Partnership 


Offering 434 limited partnership units at a price of $5,000 per 
unit. 


AGENT: Taxplan Investments Limited 


September 23, 1981 
Paragon l National Issue - Alberta 


Offering 588 units in each of three limited partnerships at a 
price of S12, 00V (per “uTrie. 


AGENT: Wood Gundy Limited 


Shelter Hydrocarbons 81-ll National Issue -— Alberta 
Offering 2,000 limited partnership units of Shelter Hydrocarbons 
81-11 and warrants to purchase 1,000,000 common shares of 
Shelter Hydrocarbons Limited. 


Subscription price: $5,000 for one unit and 500 warrants 


AGENT: Richardson Securities of Canada 


Sun Creek National Issue - Alberta 


Offering 88 units at the following prices: 


Per A unit = $30,200 
Per B unit = $30, 800 
Per C unit a Sols 200 
Fer Dunit m S300 
Per E writ Ss $§3:3.5.5.00 
Per F unit = $34,600 
Per G unit o S35, 400 
Per H unit = S37, 200 


AGENT: Tnpertal“Securrries 2itds 


AMENDMENTS RECEIVED 


September 18, 1981 
Camreco -Inc. 


Amendment #1 dated September 18, 1981 to statement of material 
facts dated September 8, 1981. 
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September 22, 1981 
Flying Cross Petroleum Corp. 


Amendment #1 dated September 21, 1981 to prospectus dated June 
pe. 19981. 
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OTHER INFORMATION 


TRANSFER WITHIN ESCROW 


Eaglet Mines Limited 


From To, 


Cogper Limited 106816 Canada Inc. 


a * Chail-Li Investments 
Corporation 


se Lanark Wood Products 
Limited 
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No. 


of Shares 
30,250 


30,250 
30-250 


90,750 
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NOTICES 


GUIDE TO PROSPECTUS EXEMPTIONS 


The following is a guide to prospectus exemptions which has been 


prepared by members of the Commission staff. Please advise the 
Secretary of the Commission of any errors noticed in the tables 
or the accompanying text. Comments and suggestions are 


welcome. Please note that the guide does not take into account 
the prepared amendments to the Securities Act. 


Exemptions from Prospectus Requirements 
and the First Trades in Securities 


Acquired under the Exemptions 


The staff of the Commission has prepared the three tables which 
accompany this paper in an attempt to provide a guide to the 
provisions relating to prospectus exemptions. The purpose of 
these tables is to enable the user to determine readily the 
factors to be considered in using an exemption and making the 
first trade in securities acquired pursuant to that exemption. 
These tables are merely a guide and the exact terms of the 
legislation should always be consulted. 


Table 1 lists the exemptions from the prospectus requirements 
contained in subsections 71(1) and 71(2) of the Act and in the 


Regulation. The first column lists the clause providing the 
exemption. The second column lists any section of the 
Regulation which restricts the scope of that exemption. The 


third column indicates the cases where a report on Form 20 is 
required (subsection 71(3) of the Act and section 53 of the 
Regulation). The final column indicates the subsection of the 
Act governing the first trade in the security acquired under the 
exemption if it is not a distribution within the meaning of 
subparagraph 1(1)11(iii) (a “Control Block Sale"). If there is 
no clause or subsection listed in the final column then the 
first trade is not a distribution unless it is a Control Block 
Sale. 


Once an exemption from the prospectus requirements has been 
employed, the next question is often the status of the first 
trade of the securities so distributed. The fourth column of 
Table 1 contains four subsections which are not themselves set 
out in column L:; PACE I G5) Eb) Vand «217 .).. Subsections 
71(4) and 71(5) are not available to exempt the first trade from 
the prospectus requirements if the trade is a Control Block 
Sale. In such a case, the seller may effect the trade without 
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a prospectus through subsection 71(/7) of the Act. That 
subsection must be complied with whenever a Control Block Sale 
is made without a prospectus, regardless of how the securities 
were acquired (unless it is made in reliance on an exemption 
contained in section 72 of the Act). 


Subsection 71(6) provides that the first trade in the securities 
acquired pursuant to the stated exemptions is a distribution 
unless exempted by subsection 71(1) of the Act. 


A trade which could be made without a prospectus in compliance 
with the provisions of subsections 71(4) or 71(7) can also be 
made without a prospectus if exempted by subsection 71(1) (see 
subsection 71(4) and clause 71(7)(a)). A trade which could be 
made without a prospectus in compliance with the provisions of 
subsection 71(5) of the Act also can be made without a 
prospectus if exempted by subsection 71(1) and if disclosure is 
made in compliance with section 55(2) of the Regulation. 


Table 2 provides a comparative listing of the requirements of 
subsections (4), (5) and (7) of Section 71 of the Act and the 
references to the relevant provision of the Act or Regulation. 


It can be seen from Table 2 that there are certain holding 
periods required either by subsection 71(4) of the Act for first 
trades under that subsection or by subsection 18c(2) of the 
Regulation in certain circumstances for distributions by way of 
subsection 71(7) of the Act. Although the time of commencement 
of the holding period is different under the two subsections as 
set out in Table 2, the relevant length of time is the same. 
Table 3 lists the relevant holding periods for each type of 
security as well as the reference to the relevant provision of 
subsection 71(4) of the Act and of subsection 18c(2) of the 
Regulation. Note that the provisions of the Insurance Act are 
those of -R #840). *19S8S0TFCG2 VS In section 388(1) thereof 

clause (k) deals with bonds, debentures and other evidences of 
indebtedness, clause (m) deals with preferred shares and clause 
(n) deals with fully paid common shares. 
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Table 1l 


Exemptions from SS. 52 and 61 


UNDERLINED NUMBERS REFER TO PROVISIONS OF THE REGULATION. 
OTHER NUMBERS REFER TO PROVISIONS OF THE ACT. 











Provision 
of Regulation Report on 
Clause Containing Imposing Restriction Form 20 Subsection Governing 
Exemption on Exemption Required First Trade in Securities 
71(21) (a) See 71(4) 
(b) x TLRS) 
(c) ZO) NCA) x 71(4) 
(d) 20(2) , (3) -(4) x 71(4) 
(e) 737) 
(f) (i) and (ii) 71(5) 
CE) (842) TICS) *S 
(g) 
(h) 25) 
(i) WLS) 
(3) ALLS) ore l6ia) 
(k) p25) 
(1) x 71(4) 
(m) 71(4) 
(n) 7145) 
(0) 4216) lor? Ee (bd) 
(p) 19,20(3),(4) x 71(4) or 14le) 
(q) x 71(4) 
er) 71(6) 
(s) 
24 Tp Ca) Eva, 181) (2) TENS ao 
(b) 
(c) 
14(a) 
(b) 
cay 71(7)* 
‘) 
(e) x 71(4)* 
GED re TED is 
(g) 20(3),(4) x 71(4)* or 14(e) 
(h) 
16 (a) 
16 (b q1(7)* 
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unless 18a applies in which case 71(4) 
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IN THE MATTER OF (THE SECURITIES ACT; 
RS20 9h OO. (Cag 


AND 
IN THE MATTER OF THE TORONTO STOCK EXCHANGE 
AND 


IN THE MATTER OF 
THE CANADIAN DEPOSITORY FOR SECURITIES LIMITED 


NOTICE OF HEARING 


5 NOVEMBER 1981 


The National Energy Programme requires that a petroleum 
resource company that is desirous of enjoying the benefits 
of the Petroleum Incentive Programme be able, periodically, 
to satisfy the federal Petroleum Monitoring Agency ("PMA") 
as to the level of the company's Canadian beneficial 
ownership or "Canadian Ownership Rate". The application of 
ownership monitoring procedures to a "street certificate" 
system, wherein delivery of a certificate registered, in the 
name of a brokerage firm constitutes good delivery and a 
certificate registered in the name of one firm may be 
delivered in settlement of a transaction between other firms 
having no relation to the registered holder, would prove 
very.difficult... Im order tol] aehteve fease of transter in fie 
shares of the petroleum resource companies involved, while 
permitting these issuers to obtain such evidence of Canadian 
ownership as will assist the issuer in satisfying the PMA, 
there has been developed an arrangement among The Canadian 
Depository for Securities |Vimited (CDS" eanded te 
participating brokerage firms, banks, trust companies and 
others ("Users") known as the CDS Nominee Facility Service. 


The CDS Nominee Facility Service provides for 
settlement of transfers of "eligible securities" between 
Users by delivery of special non-negotiable share 
certificates ("CDS Nominee Certificates"). CDS Nominee 
Certificates are not registered in the name of the User but 
are, instead, registered in the name of a nominee of CDS 
and, as-they are not endorsed, Gm signed off) 5 area not 
negotiable except among Users. The CDS Nominee Facility 
Service does not permit CDS Nominee Certificates to be 
delivered outside the network of Users such as, for example, 
to clients of Users or to non-User brokerage firms, banks, 
or trust companies, <A. client wishing to -holdahis “eligible 
securities" in his own name will do so by requesting 
delivery to himiof icertificates tresistered) in his name. 
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Certificates so registered will not be used by any User to 
settle transactions with other Users. CDS has arranged with 
issuers whose securities are eligible for the CDS Nominee 
Facility Service that no declarations respecting beneficial 
ownership will be required when "eligible securities" are 
registered in the name of the nominee of CDS or when CDS 
Nominee Certificates are delivered between Users. However, 
declarations of beneficial ownership will be required 
whenever securities represented by CDS Nominee Certificates 
are transferred by a User into the name of his client. 


The manner in which the CDS Nominee Facility Service 
will assist a petroleum resource company in seeking to 
determine and demonstrate its level of Canadian ownership is 
described in a submission on the subject made to the Ontraio 
Securities Commission by The Toronto Stock Exchange which 
submission will be available for inspection on and after 14 
October 1981 at the Public Search Office of the Companies 
Division, Ministry of Consumer and Commercial Relations, 2nd 
Floor, 555 Yonge Street, Toronto, Ontario. 


The Toronto Stock Exchange has amended its by-laws 
pertaining to good delivery so as to facilitate introduction 
of the CDS Nominee Facility Service with respect, 
specifically, to the securities of the first two petroleum 
resource companies that chose to avail themselves of the 
CDS Nominee Facility Service. The Exchange now proposes 
further amendments to its by-laws to permit the extension, 
by Exchange designation, of these procedures to the 
securities of other issuers ("the CDS Nominee Facility 
By-law Amendment"). 


NOW THEREFORE TAKE NOTICE that The Toronto Stock 
Exchange will be reviewing the CDS Nominee Facility By-law 
Amendment for the consideration of the Ontario Securities 
Commission (the "Commission") at a public hearing on 5 
November 1981 at 2:30 o'clock in the afternoon at the 
Commission offices on the 6th Floor at 10 Wellesley Street 
East, Toronto, Ontario. 


TAKE FURTHER NOTICE that The Canadian Depository for 
Securities Limited will be appearing before the Commission 
to review for the consideration of the Commission the 
operation of the CDS Nominee Facility Service and the issues 
affecting the public interest that might arise from its 
adoption, among which are, for example, 


a) the restrictions, if any, that would be imposed by CDS 
on the eligibility of an issuer to adopt the CDS 


Nominee Facility Service for its securities; 


b) the degree of protection afforded the interests of the 
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beneficial owners of securities represented by CDS 
Nominee Certificates and identification of any 
inconveniences caused by the CDS Nominee Facility 
Service to beneficial owners of such securitis 
including consideration of what effect the CDS Nominee 
Facility Service may have on the ease and timeliness of 
communication with beneficial owners of securities by 
issuers and others with an interest in such contact; 


AND TAKE FURTHER NOTICE that copies of the proposed CDS 
Nominee Facility By-law Amendment together with a covering 
submission will be available for inspection on and after 14 
October 1981 at the Public Search Office of the Companies 
Division, Ministry of Consumer and Commercial Relations, 2nd 
Floor, 555 Yonge Street, Toronto, Ontario. 


AND TAKE FURTHER NOTICE that interested parties are 
invited to make written submissions in twenty copies to the 
Secretary to the Commission, Ontario Securities Commission, 
10 Wellesley Street East, 6th Floor, Toronto, Ontario, M7A 
2H7 by no later than 28 October 1981. 


AND TAKE FURTHER NOTICE that parties who wish to appear 
in person or through counsel at the hearing are requested to 
advise the Secretary to the Commission of such intention by 
no later than 30 October 1981 so that a schedule of 
appearances may be prepared. 


DATED at Toronto this 2nd day of October, 1981. 
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NOTICE 


IN THE MATTER OF PART XV OF THE BY-LAWS OF 
THE TORONTO STOCK EXHANGE 


COMMISSION RATE STRUCTURE 


RESCHEDULING OF HEARING TO 23 NOVEMBER 1981 


In ‘thee Weekly Bulletin for eahe week! tendedy 22qmMay /198 1 
notice was published of a Commission hearing to be held 5 
October 1981 to consider whether it is in the public 
interest that The Toronto Stock Exchange's fixed minimum 
commission rate structure be continued. 


The Weekly Bulletin of 14 August 1981 provided notice 
that the hearing had been rescheduled to 27 October 1981. 


Notice is hereby given that it has once more proved 
necessary to reschedule the hearing. It will now be held at 


10 o'clock in the forenoon of Monday 23 November 1981. 


Notice will be given in next week's Weekly Bulletin of 
the location of the hearing. 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466 


AND 
IN THE MATTER OF DOME CANADA LIMITED 


ORDER 
(Section 79(a)(1)) 


UPON the application of DOME CANADA LIMITED (the 
“Applicant”™), a Company incorporated under the laws of 
Alberta, to the Ontario Securities Commission (the 
"Commission"™), perfected and received by the Commission 
on August 18, 1981, pursuant to section 79(a)(i) of the 
Securities Act, R.S.0. 1980, c.466 (the "“Act”™) for an 
order permitting the Applicant to omit from certain 
financial statements required to be filed under Part 
XVII of the Act comparative financial statements for 
certain particular periods of time.; 


AND UPON it appearing that: 


14 the Applicant became a reporting issuer on 
March 2, 1981; 


Zim prior to becoming a reporting issuer, the 
Applicant was a wholly-owned subsidiary of Dome 
Petroleum Limited the main source of revenue of 
which was oil and gas exploration and develop- 
ment ; 


z since becoming a reporting issuer, the Applicant 
has ceased to be a wholly-owned subsidiary of 
Dome Petroleum Limited, the value of the assets 
of the Applicant has increased significantly and 
the main source of revenue of the Applicant is 
interest and dividend income; and 


4. the changes in the value of the assets of the 
Applicant and the nature of its business since 
becoming a reporting issuer are such that it 
would not be meaningful to include in the 
Applicant's financial statements comparative 
financial statements for corresponding periods 
occurring prior to the date the Applicant became 
a reporting issuer; 


AND UPON the Commission being of the opinion that 


to do so would not be prejudicial to the public 
interest;3 


2/October/8l 159B 


iT, ISeORDEREDApMrsuant to section 79(a)(1) of ele 

Act that the Applicant be and hereby is permitted to 
omit from its interim financial statements for the 
periods ending June 30, 1981, September 30, 1981 and 
March 31, 1982 and from its financial statement for the 
financial year ended December 31, 1981 comparative 
financial statements for the corresponding periods in 
the previous applicable financial year of the Applicant. 


23rd September, 1981. 


"Henry J. Knowles” "W. A. Simonton” 


IN THE MATTER OF HARRISON OLIVER ASH, JR. 
AND HAROLD LOEWENSTINE, JR. 


WHEREAS Harrison Oliver Ash, Jr. ("Ash") and Harold 
Loewenstine, Jr. ("“Loewenstine”™) have made an 
application, initially received and perfected May 20, 
1981, to the Ontario Securities Commission (the 
"Commission”") for an order pursuant to Section 140 of 
the Securities: Act, R.5-0. 1980; c.406 (the Act >) 
revoking the orders of Harry S. Bray, Vice Chairman of 
the Commission, dated February 9, 1970 wherein it was 
ordered pursuant to subsection 5 of section 19 of The 
Securities Act, 1966, and amendments thereto, that items 
2, 6 and 7 of subsection 1 and subsection 3 of section 
19 of The Securities Act, 1966 shall not, with respect 
to trades in the securities of Paulpic Gold Mines Ltd., 
apply to Ash and Loewenstine; 


AND WHEREAS the Commission is of the opinion that 
it, would not. be prejudicial to the, public interest ¢€e 
grant this order; 


IT ITS ORDERED, pursuant, to section,140. of ithe Ace 


that the orders of Harry S. Bray dated February 9, 1970 
be revoked. 


16th September, 1981 


"Henry J. Knowles” "We. A. Simonton” 
"Re Ts Morgan” "Es Ss Miles~ 
75s Mee Ds. BOCK’ Aa tao LANG. 


“CG. Me. Wens ter: 
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IN THE MATTER OF 
AMPAL-AMERICAN ISRAEL CORPORATION 


UPON the application of Ampal-American Israel 
Corporation ("“Ampal”)? a’ corporat fos /incorporated 
under the laws of the State of New York, to the 
Ontario Securities Commission (the "Commission" ) 
undér s@etion 73 of "the Securities “Act? "R;S#0O% 
1980, c.466 (the "Act"), received and perfected on 
July “6,” 419.8 1; 


AND UPON it appearing to the Commission that: 


a) Ampal is a non-resident of Canada and 
non-residents of Canada beneficially own in 
excess of 25% of the issued securities of the 
Company; 


b) Ampal is primarily engaged in the business of 
financing industrial, financial, commercial 
and agricultural enterprises in the State of 
Israel and assisting Israeli business 
enterprises and individuals in establishing 
Operations outside of Israel; 


c) Preliminary prospectuses dated June 29, 1981 
have been filed with the Commission relating 
to the offering by Ampal of two debenture 
issues as follows: 


i) Series AA Debentures, being 10 year 10% 
redeemable debentures dated July 1, 1980 
and maturing on ‘Suly “1, 1990; ‘and 


ii) Series FF Debentures, being 10 year 12% 
redeemable debentures dated July 1, 1981 
and «eatvuring. fon uly bo loo: 


(the foregoing Series AA and Series FF 
Debentures together referred to hereinafter as 
the "Debentures") ; 


d) The Debentures do not have a broad base of 
popular appeal and will be purchased by a 
segment of society which is likely to be 
interested in rendering assistance to the 
economic development of the State of Israel 
and therefore cognizant of the risks 
associated with purchasing these Debentures; 


e) Hillel Peled, Vice President - Business 
Development and Mordecai Markus Awieser, 
Assistant Vice President - Marketing of Ampal 
are registered as Officers or securities 
salesmen under the U.S. Securities Exchange 
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Act of 1934 and the General Business Law of 
the »St ate sof ~New.. York; 


AND WHEREAS similar exemptions were granted to 
Ampal, Mordecai Markus Awieser and Hillel Peled in 
respect of the issue of certain debentures pursuant 
to two prospectuses dated November 19, 1980 by a 
ruling of the Commission dated December 14, 1980 
Gthe ."1980. Ru] unig.” ).: 


AND UPON being satisfied that to so rule would 
not,be prejudicial to the public,<interest; 


NOW THEREFORE IT IS ORDERED, pursuant to 
section: 73° of ‘the Act, \that Ampal..vangd, Mordecai 
Markus Awieser and Hillel Peled, as designated 
officers of Ampal, are mot subject to section 24 of 
the Act in respect of the issue of the Debentures 
and the sale of the Debentures in Ontario, provided 
Livan: 


i All potential purchasers of the Debentures 
will receive a copy of the final prospectus 
re Latine: thereto, whach jcontsa insadtulde. true. and 
plain disclosure of all material facts 
relating to the securities offered thereby as 
required. Dy Bart) x1y- of. Acts. Lope 


Zi Ampal shall carry bonding in the amount of 
$500,000 to insure against claims made against 
Ampal which insurance is available to 
residents of Ontario with respect to claims 
against Ampal and shall have furnished to the 
Commission evidence of such bonding; 


oO 


The said Mordecai Markus Awieser and Hillel 
Peled. shall maintain their, registration as 
officers or securities salesmen under the 
U.S. Securities Exchange Act of 1934 and the 
General Business Law of New York; 


A a) Each of Ampal and the said Mordecai 
Markus Awieser and Hillel Peled shall 
have filed with the Commission an 
undertaking, under seal: 


i)to comply with the terms and 
condi tions, of) thaisercu lings 


ii)to comply with Part XII and sections 
2 om es Ganid 2 sor. hei Act) and the 
Regulations pertaining thereto as if 
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it/he had been granted registration 
in Ontario under section 24(1)(a) of 
the Act, and 


iii)to permit the inspection of all 
bOOKS. accounts. Dank accounts, 
deposit boxes and similar records or 
depositaries relating to the issue 
and sale of the Debentures in 
Ontario by the Commission at a 
designated address in Ontario at any 
time during normal business hours; 


b) Ampal shall have filed with the 
authorizing them to act at the request 
of the Commission or the Director 
thereof to conduct an audit of Ampal's 
books, the expenses of which shall be 
borne by Ampal; and 


c) Each of Mordecai Markus Awieser and 
Hillel Peled shall have filed with the 
Commission: 


i)Information as to changes in the 
completed Form 4 to the Regulations 
to the Act filed with the Commission 
by each pursuant to the 1980 Ruling, 
and 


liJa tettex indicating, that, he.has. read 
and understands Part XII- ofthe. Act; 


Ampal shall have filed with the Commission an 
undertaking to advise the Deputy Director, 
Registration in writing of the occurrence of a 
material change in the affairs of Ampal, 
forthwith upon the occurrence of such material 
change. 


25th. September «1981... 


"Henry J. Knowles" "Stuart Thom" 
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IN THE MATTER OF SILVERSTACK MINES LTD., 
LES MINES D'OR THOMPSON = BOUSQUET LTEE, 
COPPER GIANT MINING CORPORATION AND 
LONG LAC MINERAL EXPLORATION LIMITED 


UPON the application received on September 3, 
1981 and perfected ‘on™ September’ 1s, TIS YE 
Silverstack Mines ita, “(Sal vercteck  ) 5 a Quepec 
corporation, Les’ Mines, DY Ur Thompson’ — Bousquet 
Liee ("thompson:), a Quebec _ corporation, Copper 
Giant Minine Corporat ton Lami cea- ("Copper Giant ), 
a British Columbia corporation and Long Lac Mineral 
Exploration Limited. C'Eaploratian J). "an Ontarzo 
COrpefatioan, -to the -Ontario—securi tres Comm s510n 
Cthe’ “Commi'ssian ) fora ruline, “pursuant to 
section J/3 of the Securitves Act -2k.. So 028. 950_ 
¢.466"“Cthe “Act™)) that certam ‘trades™inyihe common 
shares of Long. Lac’Minera'l's “limited=(' Minerals ) 
are not sub eae” to ‘section 24" off 7 .or the "Act. 


AND {UPON ‘1t appearing tothe Commis’sion ‘that : 


(a) ‘the common sharés of Silverstack are listed on 
the Montreal Stock Exchanges the shares ‘of 
Thompson are traded on the over-the-counter 
market in Montreal and the shares of Copper 
Giant are listed on the Vancouver Stock 
Exchange; 


(b) through a series of ,asset transfers and 
amalgamations, (the "Reorganization") the 
former shareholders of Silverstack, Thompson 
and Copper Giant will become shareholders of a 
new public company, Minerals which, through a 
wholly owned subsidiary, Long Lac Resources 
Lamated wilt hold all) *the™ former” assets of 
Silverstack,” Thompson and Copper Giant and 
certain assets formerly owned by Exploration; 


(c) upon the completion of the Reorganization 
there will be ‘approximately 450 shareholders 
of Minerals with addresses in the Province of 
Ontar1s: 


(d) the acquisition of common shares of Minerals 
on the Reorganization by the former 
shareholders of Silverstack, Thompson and 
Copper Giant with addresses in the Province of 
Ontario 1s exempt from the provisions ‘of 
sections’ 24 and" 52 of= the’ Act purewant to the 
exemptions In’ sections 34°49 15>CD)) tand 
TECH) GI) GCEY. “Of the Acne 


(e) application has been made to list the common 
shares of Miner’al’s’ "on The Toronto-Stock 
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Exchange, the Montreal Stock Exchange and the 
Vancouver Stock Exchange; 


Cf) ""Siiverstack, “Thompson and” Copper Giant “are "not 
at the present time reporting issuers under 
the Act; 


(g) during the previous year disclosure has been 
Mace, fo. Chee publ tc sore the  atPairs «of 
Silverstack, Thompson and Copper Giant because 
any material development in any of such 
companies has generally been regarded as a 
material change in the affairs of a reporting 
issuer, Little Long Lac Gold Mines Limited; 


(h) an information booklet (the "Information 
Booklet") containing extensive information 
with respect to the Reorganization and the 
various companies participating therein will 
be furnished to the shareholders of 
Silverstack, Thompson and Copper Giant in 
connection with meetings of shareholders of 
such companies which are being held for the 
purpose of approving the Reorganization and a 
copy thereof will be filed with the 
Commission; and 


(i) Minerals, upon completion of the 
Reorganization, will become a reporting issuer 
under the Acts 


AND UPON reading the application, the material 
filed therewith and the recommendation of the staff 
of the Commission; 


AND UPON being satisfied that to make such a 
ruling would*not*be*prejudicials to: ther public 
interest; 


IT* 1S HEREBY RULED? that ‘the® first trade an! any 
common share of Minerals acquired by the former 
shareholders of Silverstack, Thompson and Copper 
Giant in connection with the Reorganization is not 
subjects te the provisi@Ons! of 9'sections* 24 or: 52 of 
the*Act wnless ‘such first trade is a-distribution 
as*@efined. in section 1(1)1LIC iii) of the Act 
provided that: 


Tes the former shareholders of Silverstack, 
Thompson and Copper Giant are given a 
eontractuals right-of @ction for) damages 
against Minerals if’ the® Information Booklet 
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contains a misrepresentation and a statement 
as to such (contractual rigne of  acrlon 1s 
included “in *the [nformation ‘BookPet ; 


Tags a rcereirficate: to “the te eiece™ tirat, ot ie 
Information “Booklet constituted “full, true “and 
plain dvse@osure *ofivaliWvemate rivals taats 
relating to the Reorganization 1s: iveluded in 
the Information Booklet and is signed by 
the Chief Executive “Ofticer , “the ;Civet 
Financial Officer and*on behalt Cof “thesboard 
Sf directors,, by any two, durectors .otne beech an 
the foregoing, of Silverstack, Thompson, 
Copper Giant and Exploration respectively; and 

Se at the time of ‘such frrst trade the common 
shares of Minerals are listed and posted for 
trading, on The “forentosstockehxcwanmge 

16th September, 1981. 

"Henry, J. -Knowless UW. Ae Simon Cor. 

MRT. MoOgean 
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IN THE MATTER OF 
HOME HARDWARE STORES LIMITED 


UPON the application by Home Hardware Stores 
Limited ("Home"), a corporation amalgamated under 
the laws of Ontario, to the Ontario Securities 
Commission (the "Commission") initially received 
and perfected on June 19, 1981, pursuant to section 
73°08" the “Securities MAct > RESO P T980'P"E7466 (the 
"Act") that the issue of its common shares, 
redeemable special shares, and building loan notes 
to its dealers are not subject to sections 24 and 
SLOP SEN eG: SACHS 


AND UPON it appearing to the Commission that: 


is Home is a corporation amalgamated under the 
laws of Ontario by Certificate of Amalgamation 
dated December 31, 1980; 


24 Home is a corporation created by the 
amalgamation of Home Hardware Stores Limited 
("Home Hardware") and Link Hardware Stores 
Ltd. under the laws of Ontario by Certificate 
of Amalgamation dated December 31, 1980; 


Sas Rulings dated March 6, 1980 and 
October 21, 1980 were granted to Home Hardware 
by the Commission under section 73 of the Act 
in respect of the issue by Home Hardware of 
its common shares, redeemable special shares 
and building loan notes; 


a Home carries on the same business as Home 
Hardware on an expanded basis; and 


Se The common shares, redeemable special shares 
and building loan notes of Home have 
substantially the same attributes as those of 
Home Hardware, and the arrangements for 
issuance of such securities to Home's dealers 
are substantially the same as those for the 
issuance of the similar securities of Home 
Hardware to its dealers; 


AND UPON the Commission being satisfied that 
to so rule would not be prejudicial to the public 
interest; 


NOW THEREFORE IT IS RULED that the issuance of 
common shares, redeemable special shares and 
building loan notes by Home to its dealers are not 
sab tect to sectionsev24cand '52Z*¢0f *the Act fesubject 
to’ the following conditions: 
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No person or company acquiring common shares, 
redeemable special shares or building loan 
notes of Home pursuant to this ruling, and no 
person having acquired common shares, special 
redeemable special shares or building loan 
notes of Home pursuant to the amalgamation of 
Home Hardware and Link Hardware Stores Ltd. 
shall dispose of all or any part thereof 
except to Home or with the prior written 
consent of the Commission; 


Home shall deliver to each of its dealers 
within 140 days of the end of each financial 
year: (i) its annual audited financial 
statements prepared in accordance with section 
Pile to FE "thet (Nets “and=*Cia )asereportetin accordance 
With ,seet ion .80 C2)? offs thes Aet-o7and 


Home shall provide a copy of this Ruling to 
each of its dealers and shall obtain from each 
such dealer a written acknowledgement 
addressed to the Commission and to Home of the 
receipt of a copy thereof. 


23rd September, 1981. 


"Henry J. Knowles" "Stuart, Lom” 
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IN THE MATTER OF 
NATIONAL PETROLEUM LTD. 


UPON the application received on June 2, 1981 
and perfected on June 16, 1981 of Madrigal Funding 
(“Madrigal”) pursuant to»ssection 73, of) the 
Securities Act, R.S.0. 19805 ¢c.466 (Cthe “Act™) to 
the Ontario Securities Commission (the 
"Commission") for a ruling that the intended trades 
of up to 500,000 shares of National Petroleum Ltd. 
CUNataonalaJsare not, subject-to section 24-or.52.0f 
the Act; 


AND UPON it appearing that: 


ie National is a corporation incorporated under 
the laws of Alberta the shares of which are 
listed and posted for trading on The Toronto 
Brocks Exchapee, (27 .S.Es "5 


2. National has been a reporting issuer for at 
least 18 months; 


ac On April 10, 1980, Madrigal, a Cayman Island 
company, acquired 1,250,000 shares of National 
(the "Shares") ; 


4. Madrigal filed with the Commission an 
undertaking which provided that there would be 
no further trade or other distribution of the 
Shares until the Commission had accepted for 
filing a prospectus for the Shares unless 
pursuant to an order of the Commission, and 
that Madrigal waived its rights to trade 
pursuant to subsection 71(7) of the Act; 


D & The T.S.E. does not object to the making of 
this order; and 


6. Madrigal wishes to trade the 500,000 of the 
Shares. fthrough thegfacilities of the T.S.E.; 


AND UPON reading the application and the 
recommendations of the Commission staff; 


AND UPON the Commission being satisfied that 
so to rule im’ respect. of section 24 of ‘the Act is 
not necessary under the circumstances and so to 
rule in respect of section 52 of the Act would not 
be prejudicial to the public interest; 


ITSis RULED «that therapplicdtbien eas ezt enelates 
boesection, 24 s0f=the *Act.ispdenied»,and «that. the 
intended trades by Madrigal of up to 500,000 of the 
Shenes are aot Subject to settion 52 of the Act 
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provided that the intended trades are made in 
compliance with subsection 71(7) of the Act and the 
orderlyi market, “requirements or the “TAStE4 


24th September, 1981. 


"Henry J. Knowles" UWA Pe Sindonton” 
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NATIONAL POLICY NO. 33 


CERTIFIED FEATURE PRODUCTIONS 
AND CERTIFIED SHORT PRODUCTIONS 


-. INTRODUCTION 


1.01 The Provincial Securities Administrators ("Administrators") 
have received numerous enquiries from persons interested in 
the public financing of certified feature productions and 
certified short productions which are intended to qualify 
for favourable income tax treatment under the federal Income 
Tax Act and regulations. The following policy based on 
experience to date, and dealing with particular aspects of 
such film offerings, provides guidelines only and is not 
intended to be exhaustive. The Administrators expect all 
material contracts with respect to the production and 
distribution of publicly financed films to be drafted so as 
nota'to: conflicts with’ the spirit of the policy. “While. not 
specifically directed at other types of undertakings of a 
creative nature such as live theatre, television commercials 
and phonograph recordings, the policy may have relevance to 
them. 


meO02 In this policy, 


"direct costs", means items of cost that can be reasonably 
identified with the production of a film but does not 
include financing costs, legal expenses excluding those 
related to production, contingent expenditures, completion 
guarantee fees, expenses of the issue or selling expenses; 


"promoter means a person or company who, acting alone or in 
conjunction with one or more other persons, companies or a 
combination thereof, directly or indirectly, 


a) takes the initiative in development, financing and 
production of a film, and 


b) is able to establish the level of fees and other forms 
of remuneration payable to him or it, as the case may 
be, in respect to the development, financing and 
productionviot aati im. 


"promoter's fees" includes all fees, mark-ups and other 
forms of remuneration payable to a promoter or other 
non-arm's length party in respect of the development, 
financing and production of the film other than production 
service fees and completion guarantee fees at no more than 
fair market value, normal financing charges and any rebate 
of a completion guarantee. 
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Unless otherwise defined, other technical or trade terms used in 
the policy should be interpreted according to the normal industry 
usage. 


IIL. ACCOUNTABILITY OF PROMOTERS TO INVESTORS 


2.01 Those seeking funds from .the public must be prepared to 
assume immediate, considerable and continuing 
responsibilities to those from whom the funds are sought. 
Such obligations are no less because the endeavour to be 


finareed—is- artistie.——At—the-—outset.,-the “Administrators 
must be assured that this duty is acknowledged by those who 
desire to quality film tinancings by prospectus. awnere 


private ,film financing was) initially -contemplated “close 
enquiries will be made into the reasons for abandoning this 
source of funding and into ‘any inflation, of “the budget 
originally presented to prospective private investors. The 
Administrators must be satisfied as to the identity of the 
person or company responsible for discharging the continuous 
disclosure and other obligations of reporting issuer and as 
to the nature of the arrangements made to assure ongoing 
reporting. and accountability (to the investors. Ia “some 
jurisdictions it may be necessary that the adentity of such 
persons or companies and the nature and details of the 
arrangements made be confirmed in a formal order of the 
Administrator. 


Til... STRUCTURING sCOF THE OFFERING 


3.01 In film financifies anvestors must pisce "particular relrance 
on the representations and expertise of those responsible 
for supervising the production and direction of the tiim and 
on thosé responsible for distributing the completed product. 
The Administrators will be more readily persuaded that it is 
not. against the. public interest Co “issucsaprecei pi. 10.) a 
film prospectus where the following observations are taken 
into account in the production, distribution aud revenue 
allocation spheres. 


Production 


ore be Staffing 


The Administrators expect the key positions of producer and 
director’ to have been filled, pursuant to written 
agreements, at the time of filing the prospectus. (ihey 
consider it essential that these positions be filled by 
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persons who have each had at least three years of continuous 
experience in the theatre, production of documentary films 
or production for television. The Administrators also 
consider it to be essential that at least one of the key 
positions be filled by an individual who has had experience, 
at a comparable level, in the production of at least one 
distributed feature film. Principal actors and other 
creative personnel who have been named in the prospectus 
must have been retained by written agreement such that they 
are firmly committed to the project. Such a commitment may 
consist of a telex communication from the person's agent 
confirming the terms of the engagement agreed upon. 


BS. O03 Promoter ‘s*"Fees 


Promoter's fees shall not exceed, in aggregate, an amount 
equal to the sum of the following percentages of direct 
costs excluding promoter's fees as per the budget in the 
prospectus. 


OZ *ot =the “trrst $500°°000 

64 of the next $500,000 

5% of the next $500,000 

3% of the next $1,000,000 

2% of the amount in excess of $2,500,000 


To the extent that any portion of the promoter's fee is 
deferred to be paid out of revenue after investors have 
recouped the full amount of their investment, that portion 
of the promoter's fee may be increased by 100%. Production 
services and facilities, studio facilities, equipment 
rentals and editing facilities provided by the promoter or 
other non-arm's length party shall be provided at not more 
than fair market value. Financing charges payable to the 
promoter or other non-arm's length party shall be at a rate 
no more than prime plus three percent based on actual cash 
employed. 


3.04 Completion Guarantees 


Where a film will not be completed in advance of the date of 
the prospectus the Administrators will require that a 
completion guarantee be obtained, at normal industry rates, 
from a recognized independent third-party guarantor or from 
a non-arm's length party with the financial resources and 
the expertise necessary to complete the film. The guarantor 
must guarantee to complete the film by a specified date but 
ROC LMMSUChw A manner. 25. £0 ,,e0pardize ats qualitacation for 
CeriitLeatl on. 
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DISTRIBUTION 


3,05: Tf distribution tagreementsriares not fn Iplacesifor, manor 
markets, the Administrator, must be, satisfied, that, the party 
appointed or retained to negotiate such agreements has the 
experience and ability to do so. Normally, a recognized 
distribution agent will be acceptable. The promoter or 
other non-arm's length party may also be acceptable provided 
the relevant experience and ability can be demonstrated but, 
in this evento aliswhecs.s commissions and others torms. of 
remuneration payable to the promoter or non-arm's length 
party must be included in producer's gross, where such 
amounts are payable in respect of distribution agreements 
not negotiated at arm's length. All fees in this connection 
must be disclosed and must be within industry norms. Any 
right to reimbursement for expenses must be restricted to 
some reasonable annual maximum. It would not be considered 
inappropriate that investors be given the right to change 
this maximum in a given year by resolution. 


REVENUE ALLOCATIONS 


3.06 The Administrators recognize that the Canadian feature film 
industry:is: still’ young! and that its has) yet. to? demonstratemss 
track record’ off financial lyssuccesstfule fidmsi.itAsea resulce 
the Administrators have adopted policies which emphasize 
maximization of the flow of revenue to investors at the 
expense of some business flexibility. |The present intent vom 
is to maintain these policies until experience with public 
offerings is more fully developed, by which time 
modification may be justified. 


3.07 Based on the foregoing general comments, the fundamental 
praneciples) of epublicgfiilme financane: adhered stop byethe 
Administrators will be as follows: 


a) 1004 of producer's gross, net of all expenses, shall 
Flow; ’ pro\rata according to total &dollars? cémmitted, fo 
the -projectj<« tohdnvestors;, assuming -thes-ba-lm—rew! 007 
publi¢ely pfinaneedy*untildther full? amouns, of’ thea r 
investment is recouped. 


b) Thereafter, advances tmade by a completion guarantor may 
be recovered, without interest, and reasonable fixed 
deterred tees May pe« paid, 

le Following recovery of guarantor's advances and payment 
of reasonable fixed deferred fees, producer's gross 
shall be divided between the investors and the promoter 
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with not less than 50% flowing to investors for 
allocation according to number of units held. Where 
100% is publicly financed then investors shall receive 
at least 50% of a pro rata division. 


d ) Profit points, reflecting the division of producer's 
gross, allocated to principal actors, other creative 
personnel, interim lenders and other financers must be 
allocated from the 50% of producer's gross flowing to 
the promoter. The aggregate percentage so allocated as 
at the date of the prospectus must be disclosed. The 
Administrators will challenge any offering in which the 
percentage to be retained by the promoter is so low 
that the concept of sharing of risks and rewards 
between investors and the promoter is undermined. 


3.08 In addition to the policies stated above, the following 
corollary rules will have an impact on acceptance of the 
structuring of film prospectus offerings: 


ay) Leverage in the form of debt financing to be repaid out 
of the first revenues received is discouraged. 


b) Financing costs incurred in respect of the period 
between the 60th day of distribution of the securities 
and the completion of such distribution shall be borne 
by the promoter or those who have advanced the funds to 
which such costs relate. 


or) The loans advanced by interim lenders shall be 
liquidated in either, or both, of the following 
manners: 
ie Payment to the interim lender, at closing, of 


amounts due out of the proceeds of the public 
offering. 


Zs Issuance to the interim lender of units remaining 
unsold after completion of the distribution in 
satisfaction of the debt owing. In such 


instances, there can be no preference given 
interim lenders over public investors except that 
interim lenders may invest in the units at a cost 
not including selling commissions. Such an 
investor shall not be treated any differently than 
any other investor in terms of the revenue 
allocation contemplated under paragraph 3.07 
above. 


d) Where, following the completion of the distribution, of 
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the securities, an interim lender remains in the 
position of creditor, the debt still owning shall be 
secured only by units which remained unsold at the 
completion of such distribution. No preference shall 
be afforded the party, typically the promoter, who 
takes down, and holds, the unsold units to which such 
security interest attached except that he may invest in 
Such units at "a <cost Shot Vineluding ssertling 
commissions. Such investor shall not be treated any 
differently, as investor, than any other investor in 
terms of the revenue allocation contemplated under 
paragraph 3.07 above. 


e ) Deferred fees, of a fixed amount, payable to principal 
actors and other creative personnel shall not be paid 
from revenues prior to public investors recouping the 
full amount of their investment and are permitted after 
such recoupment only if they have been granted in a 
bona fide attempt to reduce the size of the budget. 

The maximum aggregate amount of such deferrals shall 
not exceed 10% of direct costs. 


IV. PROSPECTUS DISCLOSURE 
GENERAL 


4.0b°T6-the extent “practicable prthe *content s*0f a prospectus for 
a film offering: should comply .wrth 2the4form “for the 
prospectus of an industrial company. Each prospectus should 
contain a glossary of the film industry terms contained in 
the document. The terms "certified feature production" or 
"certified short production", however, shall not %be%Wsed in 
a prospectus unless their meaning corresponds to the 
relevant definition in the regulations to the Income Tax 
ACTA 


THE FILM PROPERTY 


4.02 The prospectus should make a clear statement that what is 
being*offered trsechearvetitie to antoriginabecompleted master 
film negative and all other commercial rights arising from 


its production free vof ‘any*liens and encumbrances. If any 
rights are to be excluded in whole or part, they are to be 
specified as exclusions, showing beneficial ownership. The 


face page should clearly state whether the offering is for 
100% of  the* property or some? legeer™ intereser 
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4.03 The prospectus should clearly describe all of the media, 
Pen, tton lal andsancil lary, Tights. ,of 2 matenral,.watureé, which 
may be commercially exploited. Any media, territorial or 
ancillary right of a material nature which has been withheld 
by a third party or retained by the promoter must be clearly 
identified and described. 


SCREENPLAY AND STORY OUTLINE 


4.04 This part of the prospectus should describe the party from 
whom the film property and other rights were acquired, the 
amount spaid, and , id. wacguined fron, .a non-aarm) sh (length wendor , 
Be pCOSt OL "such "property to the vendor. . The principal 
writer, or writers of the screenplay should be identified by 
name and disclosure made of the aggregate amount paid for 
producing the screenplay. The story outline or key 
ingredients of the plot, except perhaps the ending, should 
be summarized in sufficient detail to enable a well advised 
investor to make a prudent assessment as to the commercial 
attractiveness of the subject matter of the film. 


PRINCIPAL ACTORS AND OTHER CREATIVE PERSONNEL 


4.06 The prospectus should describe the normal industry functions 
of the producer, executive producer and director. It should 
then go on to identify by name the individuals in those 
positions and clearly summarize the functions to be peformed 
by "“{hem in “respect to. the “particular. project... , The fee 
payable to each of the producer, executive producer and 
director should be identifiable in the budget. 


4.07 Experience in the industry and other related fields for the 
previous five years shall be detailed for each of the 
producer and director. 


4.08 If the promoter has never produced a feature length film for 
individual investors, as opposed to a studio or a 
corporation such as the C.B.C., a statement should be made 
fo--tial—etftect.--It he has produced a feature length film 
for individual jnvestors, disclosure must, be.made,of the 
Ett te of the fiim. year: of. release. production scost ; 
approximate producer's gross to date and investors' 
percentage of recoupment received to date. 


4.09 The prospectus shall disclose that the promoter indemnifies 
the, unitholders against all claims; including ,pessabbe 
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@lpaims for. ibe? of 'sVvarderor Wnt ringement, or wietation “ot 
the rights “of "any perisom ‘orrrentuty ,ytortheve xtCenty such 
c ba inmis)-are¥ no ty"covered "by sirsurane e:. 


PRODUCTION OF THE FILM 


4.10 This section of the prospectus should describe the normal 


a, 


a 
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sequence of events involved in film production, being 
development, pre-production, principal photography and 

post -pro dict font andMex plain each( Of thesepelements.¢ Wo the 
extent prac ti cable’, Sthe, amount’ al located’ in’ respect "to "each 
area should be expressed or identifiable in the budget. 


Lf ‘thej, pranedp aii ‘photography, widd’ ots teaver commenced, do, otf 
the date of the final prospectus the schedule. for its 
commencement and completion should be stated. If principal 
prot ography, i's" Un. progr e’ss Mass Off ithe. date off the, final 
prospectus, disclosure should be made as to whether 
product ont iss ongischedul'er andsione budget” or, 1f ot, as Fo 
the length of time ahead or behind schedule and the amount 
of money over or under budget, referenced to the schedule 
and budget established at the commencement of principal 
photography. 


Tf* ont erim® filrancine’ 1s" or has been used” to provide. Tunds 

fort, all.” orf ‘anys portions off) productaon’, Gsufticaeuts det aids 
must be given to the amounts involved and the cost of such 
financing) andthe’ type; of sources.” Each non-arm-‘s length 
lender of interim financing must be identified separately 

and the amount and terms involved disclosed. 


TheS nat utre* of ] thea insurances carried with respettgto various 
hazards should be summarized including maximum recoverable 
amount and deductibles and the extent to which time delays 
are covéred. 


BUDGET 


All prospectuses must contain a budget presented in 
suffacient Qdéetar#’ tof contotme to andustryestandards..I ft Thas 
inciludes#maj6re abeverthe-Wi ne costs, Pesow-Eher lane costs 
and indirectwecosts? (Whi cht aneludé Thhancingscostst?) iegals 
contingency and completion guaranty fees, expenses of issue 
and selling commissions) indicating the percentage of the 
total budget each item and each sub-total represents. The 
total BHdget se" extept* in tnusual cases WP snoald equal Une 
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gross amount of the offering which appears on the face page. 


4.15 All amounts to be paid to the promoter or other non-arm's 
length party for materials or services to be rendered to the 
production must represent no more than fair market value and 
be disclosed. Examples are amounts paid to a promoter who 
also owns a production studio or a film laboratory. 


4.16 Any other amount payable to the promoter or a related party 
must be disclosed. 


4.17 The prospectus must state that any funds remaining unspent 
on completion of the film will be applied to the marketing 
of the film or be returned to investors. 


COMPLETION GUARANTEE 


4.18 Disclosure shall be made of all material terms of any 
guarantee. The name of the guarantor shall be given as well 
as the fee payable. Where the guarantor is a non-arm's 
length party, disclosure shall be made of that fact. The 
third-party guarantor's non-financial role in the production 
should be described including budget analysis and review, 
the monitoring of production and the right to step in and 
assume control of the project. The prospectus must also 
state that the guarantor guarantees the technical quality of 
the completed product but not its aesthetic quality. Any 
right to a rebate of a portion of the fee should be 
disclosed as should the identity of those who would be 
recipients of the rebate. Such rebates need not be included 
in the calculation of the limit on the promoter's fee. 
Finally, if there is no third party guarantor the prospectus 
must state that the production has not had, and will not 
have, access to the usual non-financial services of a third 
party guarantor as described above. 


COMMERCIAL EXPLOITATION 


4.19 The Administrators feel that film offerings relate to a 


highly complex industry. Accordingly, prospectuses with 
respect to such offerings must serve an educational role as 
well as a strictly disclosure-orientated one. The following 


guidelines are intended to contribute to prospectuses which 
Will assist “investors ‘in “understanding “the film “industry ; 
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Ew) The prospectus should describe the normal revenue 
sources from the commercial exploitation of a film 
including theatrical, television, television 
serialization, pay television, in-flight showing and 
other ancillary rights. The commercial impact of any 
medsla),s %t exir i'tio ratal/ ors<anca blary) righ tseiwhachr a ne 
excluded in *thes*partacwlar offerings should ‘be staiteds. 


b) In wespectito£ sthelatrica lo exhwubitaon),, tthe prospectus 
should describe in some detail the usual forms of 
distribution agreement, "gross" and=net,” variations in 
foreign territories and the flow of revenues generated 
in each case from box office receipts to producer's 
gross. The normal range of fees paid to exhibitors and 
distributors should be set out las wellvas typical, scales 
and promotional expenses and who bears them. 


ec In respect of television the description should include 
U.S. networks, non-U.S. networks and syndicated 
tedevasaon. 


DISTRIBUTION 


4.20 If distribution agreements are in place the material terms 
must be disclosed including the territories and media to 
which they apply, fees and expenses to be charged, minimum 
amounts to be spent on selling and promotion of the film 
Gom, af nordamountie: @réesto Hee Spentivlthact “acto i yada 
righits Sy powens) ‘of ther investors, ore their) a@pentiqto sete 
sub-distribution agreements and the rights of the 
distributor to refuse delivery of the film. 


4.21 If distribution agreements are not in place for major 
markets, and in particular the United States, face page 
disclosure should be made of this special risk. 


4.22 All fees related to the negotiation of distribution 
agreements must be disclosed. Where the promoter or other 
non-arm's length party is appointed distribution agent, 
disclosure shall be made of that fact as well as that all 
fees, commissions and other forms of remuneration arising 
therefrom must be included in the producer's gross where 
such amounts are payable in respect of distribution 
agreements not negotiated at arm's length. 
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FINANCIAL DISCLOSURE 


4.23 The prospectus shall disclose that the promoter will provide 
the investors with both interim and annual financial 
statements of the project on a calendar year basis prepared, 
as far as may be practicable, in accordance with the 
financial reporting requirements of the appropriate 
securities legislation and, without restricting the 
generality of the foregoing, the financial statements shall 
disclose the receipt and contributory sources of the 
producem isigogrossi.tand the tdisitribution ‘of “the “producer's 
gross mtocth os eprwhoripartacipate! in 1t,—by group. “In ‘all 
financial statements amounts pertaining to the securities 
offered by way of prospectus shall be presented on a per 
security basis as well as on an aggregate basis. In 
addition, each investor shall, prior to final certification, 
be provided with a detailed, audited cost breakdown of the 
completed film in a format comparable to the budget 
disclosed in the prospectus. 


When the promoter provides any guarantees with respect to 
the completion or distribution of the film, his audited 
financial statements must be provided to the Administrators. 


RISK FACTORS AND SPECULATIVE NATURE OF THE INVESTMENT 
INVESTMENT 


4.24 It would be difficult to set out a complete itemized list of 
all the elements of risk involved in a prospectus for a film 
offering which ought to be disclosed. The governing 
consideration must be that all reasonable foreseeable risks 
are to be fully and plainly described. The face page of the 
prospectus should include a bold face reference to the Risk 
Factor, sections... in particular,’ there should be highlighted 
in the prospectus the following facts: 


a) In order to achieve recoupment from theatrical 
exhibition alone a film must generate box office 
receipts many times its budget within a few years. 


b) As owners of the film, investors will be subject to all 
liabilities, actual or contingent, assumed by an owner 
of; an interest: in a film including possible claims for 
libel or slander and infringement or violation of the 
rightss \fucany person ori entity. The amount’ of ‘this 
petentiadjdi ability aso unlimited. The’ promoter has 
agreed to indemnify the investor against these claims 
bute thelmmounteeof tthis® indemnification ts limited? by 
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the extent of the net assets of the promoter and such 
assets may not be sufficient to cover the amount of 
these claims. There is a risk that investors will be 
held personally liable for these claims. 


INCOME TAX ASPECTS 


4.25 The rules which must be met in order to obtaim«certification 
are to be described as well as the manner in which they are 
to be satisfied. Where appropriate, the Administrator will 
require, ,production iof. sthe: gnonbind ing! Letiterm sof: sop. mivom eiaom 
the Canadtan Film Certification »Of fice sstating ethat con tthe 
basis of the information provided the film appears to 
qua luty ,for -certia,faccat om J I abt neceapts cof; aefavouriab lie 
advance _tax .nubpng a:s; wot; pa) con dint yon Jtios yt hie, clliosimer to ficthie 
public offering the prospectus must contain a clear and 
unambiguous opinion from experienced tax counsel that 100% 
Capital Cost Allowance will be available to investors. Such 
an opinion will be acceptable where the structure of the 
offering complies with Revenue Canada's known regulations 


and. jpolictes: waif to edigesrenot jweim ‘addiitwion seolethergo pani ont, 
the promoter will be required to indemnify investors for any 
reassessment. The indemnity must have the effect of putting 


investors in the same position that they would have been in 
if the reassessment has not been made, including reasonable 
legal expensies? pincumre di Min Gconitiesitam oaVi tl. 


MANAGEMENT INTERESTS AND CONFLICTS OF INTEREST 


4.26 The prospectus must disclose all amounts payable to the 
promotemraniscang, from, theasefillm of fering: jfincd wding 
promoter's fees, deferred fees, amounts contained in any 
budget ed-sit em.) tfees! forpsactungelacr competion ssuarantor) fees 
and return earned on interim financing, fees charged for 
acting) jas. jagent jofu. the anwestors! cand! the ‘share? of’ producer's 
gross to which it »is -entitsledpraifiter) wrecoupment.a9 Any 
conflicts pol interest parising “ageasresalt cofycarry ing yout 
such multiple functions must be clearly highlighted. 


4.27 Where the promoter or another non-arm's length party is also 
the investors' agent, removal and replacement by a new agent 
should be possible on the passage of a resolution by a 
majority of the votes cast by unitholders voting in respect 


of, that, nesolution.«, This» mayl requimes aiwotune mestriction 
on any units purchased or retained by the promoter to ensure 
that such units cannot be used to effect a veto. Disclosure 
shall be made in the prospectus that a list of unitholders 
1s available on request. Once, removed! cast minvies tor! sttapent a 
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person or company shall waive all participation in future 
distribution arrangements. 


FUNDS 


4.28 Funds provided by the sale of units, must be deposited in a 
separate bank account and only withdrawn as expenses are 
incurred, 


We. UNITHOLDERS' AGREEMENT 


5.01 A unitholder's agreement must be attached to the 
prospectus. Provisions of the agreement with respect to the 
calling and conduct of meetings shall be at last equivalent 
to the provisions in this respect prescribed for 
corporations in the Canada Business Corporation Act. 
Outright sale of the film shall be conditioned on passage of 
aeresolution by a majority of not, less than two-thirds of 
the votes cast by the unitholders voting. For a period of 
at least five years all funds from exploitation of the film 
shall go directly to an independent custodian, preferably a 
financial institution, who shall disburse such funds in 
accordance with the terms of the subscription agreement. 
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EXPLANATORY NOTES 


Information contained in this section has been summarized from insider reports 
filed with the Commission. 


The name of the issuer is followed by a brief description of the class of 
security the name of the person or company reporting and his or its 
relationship to the issuer. If a person has an indirect interest in the 
securities reported, e.g.-, through holding companies, affiliate companies, 
partnerships, trusts or other entities, this is shown. Symbols are used in 
the column "Transaction and Ownership Symbol” to indicate the nature of 
ownership i-e., direct or indirect. Similarly the character of transactions 
is indicated provided the transactions are other than a purchase or sale. 
(See guide to symbols below): 


GUIDE TO SYMBOLS 
RELATIONSHIP (appearing after the name reported) 
sa - Beneficial Owner (direct or indirect) of equity shares of a 
reporting issuer carrying more than 10% of the voting 
rights attached to all equity shares of the reporting 
issuer outstanding. 


aD - Director of principal reporting issuer. 


“DL” - Director of an issuer or a reporting issuer which is an 
insider or subsidiary of the principal reporting issuer. 


he - Exercises control or direction (direct or indirect) of 
equity shares of a reporting issuer carrying more than 10% 
of the voting rights attached to all equity shares of the 
reporting issuer. 


Souk - Senior Officer of principal reporting issuer. 


ery fay - Senior Officer of an issuer or a reporting issuer which is 
an insider or subsidiary of the principal reporting issuer. 


NATURE OF OWNERSHIP 

No Symbol - Securities are beneficially owned directly. 

Symbol #1 ~ The reporting person or company beneficially owns and/or 
has control or direction over securities which are held by 


a company, associate, partnership, trust or other entity. 


CHARACTER OF TRANSACTION 


No Symbol- purchase or sale Me - internal 

AS - bequest or inheritance "Q"  - qualifying shares 

"on - compensation Re - redeemed (called, Matured) 
ae ing - exchange or conversion "T" - stock dividend 

so - exercise of rights, etc. "vy 0 = Btock “spit 

"a" - gift 2s - exercise of option 

US - initial report prac - distribution 


*Returned for reconciliation purposes. 
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TARE -OVER, BID, VISSUER BIDS 


220083 BC. LTD: 
(OFFEROR) 


FIRST CITY FINANCTAL CORPORATION ‘DTD 
(OFFEREE) 


CDC PETROLEUM INC. 
(OFFEROR) 


AQUITAINE COMPANY OF CANADA LTD. 
(OFFEREE) 


MUNICIPAL FINANCIAL CORPORATION 
(OFFEROR) 


MUNICIPAL SAVINGS & LOAN CORPORATION 
(OFFE REE) 


TRANS-CANADA RESOURCES LTD. 
(OFFEROR) 


DARKHAWK DEVELOPMENT CORPORATION LTD. 
(OFFEREE) 
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(AS23790) 


TASOWACD SAITDOUAMIY JASIDIMUM 
(AON 2E90) - 
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MATERIAL 


ADVANCE 

AGF MANA 
ALCAN AL 
AMCAN IN 
AME RACRU 
AMERICAN 


CONTINUOUS DISCLOSURE FILINGS 


RECEIVED PURSUANT TO THE ACT & REGULATIONS 


ANNUAL FINANCIAL STATEMENTS 


INFORMATION CIRCULAR (FORM 30) OR REPORT (FORM 28) 


INTERIM FINANCIAL STATEMENTS 
TAKE-OVER, ISSUER BIDS AND RELATED MATERIAL 
OTHER REPORTS 


REPORT OF MATERIAL CHANGE (FORM 27) 


MURGOR EXPLORATIONS LIMITED 
GEMENT LIMITED 

UMINUM LIMITED 

DUSTRIES CORPORATION 

DE INTERNATIONAL INC 

QUASAR PETROLEUM CO. 


AQUITAINE COMPANY OF CANADA LTD. 


ASAMERA 
BoCOT LI 
erCO LTD 
AUGDOME 
AUGMITTO 


INC? 

MITED: PARTNERSHIP, «THE 
CORPORATION LIMITED 
EXPLORATIONS LIMITED 


B B C REALTY INVESTORS 


B P CANA 
eM-RT LT 


DA ENC. 
Dy 


BANK OF MONTREAL 
~BANKENO MINES LIMITED 


BAR RESO 


URCES-=LIMITED 


PAY MILLS LIMITED 
BELL CANADA 
BLACK PH 


BLAKE RE 
BLUESKY 

BOLTON T 
BOLTON T 
BOOTS DR 
BRAMALEA 


OTO CORPORATION LIMITED 

SOURCES LTD. 

Ot Le Sa GAS, GTDs. 

REMBLAY INCOME FUND 
REMBLAY INTERNATIONAL FUND 

UG STORE (CANADA) LTD. 
LIMITED 


BREAD-MAN INTERNATIONAL INC. 


BRENDA M 


mee iTISH 


BRITISH 
BRITISH 


BRITISH 


} 


BROWN-Mc 
CALVERT- 
CAMEL OI 
CAMINDEX 
CAMPEAU 
CAMRECO 


INES LIMITED 
COLUMBIA FOREST, PRODUCTS LIMITED 
COLUMBIA RESOURCES INVESTMENT CORPORATION 
COLUMBIA TELEPHONE COMPANY 
PETROLEUM COMPANY LIMITED 
DADE MINES LIMITED 
DALE ESTATES LIMITED 
Lb &_GAS LTD. 
MINES LIMITED 
CORPORATION 
ENC. 
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CANADA CUMULATIVE FUND 

CANADA DEVELOPMENT CORPORATION 
CANADA PERMANENT MORTGAGE CORPORATION 
CANADIAN CORPORATE MANAGEMENT COMPANY LIMITED 
CANADIAN LENCOURT MINES LIMITED 
CANADIAN MARCONI COMPANY 

CANADIAN NATURAL RESOURCES LIMITED 
CANADIAN WESTERN NATURAL GAS COMPANY LIMITED 
CANDY INVESTMENTS LIMITED 

CARMA DEVELOPERS LTD. 

CARTIER RESOURCES INC. 

CEDAR RIDGE EXPLORATIONS LTD. 

CELINA RESOURCES INC. 

CINCINNATI RESOURCES INC. 

CLAIBORNE INDUSTRIES LIMITED 

CLARION PETROLEUMS LTD. 

COASTAL INTERNATIONAL LTD. 

COHO RESOURCES LIMITED 

COMMERCIAL OIL AND GAS LTD. 

CONFED DOLPHIN FUND 

CONSOLIDATED MARBENOR MINES LTD. 
CONSOLIDATED REACTOR URANIUM MINES LTD. 
COPP CLARK LIMITED 

CORBY DISTILLERIES LIMITED 

CZAR RESOURCES LTD. 

DAON DEVELOPMENT CORPORATION 

DATATECH SYSTEMS LTD. 

DESTIRCT TRUST “COMPANY 

DOFASCO INC. 

DOLPHIN MORTGAGE FUND 

DOMINION CITRUS & DRUGS LTD. 

DOMINION STORES LIMITED 

DOMTAR INC. 

DRUMMOND, MCCALL INC. 

DUNCAN GOLD RESOURCES INC. 
DUNDEE-PALLISER RESOURCES INC. 

DUPONT CANADA INC. 

EGO RESOURCES LIMITED 

BELKS STORES LIMITED 

EMCO LIMITED 

EQUITRUST MORTGAGE & SAVINGS COMPANY 
F.C.A. INTERNATIONAL LTD. 

FEDERAL INDUSTRIES LIMITED 

FIRST CANADIAN MORTGAGE FUND 

FIRST CITY FINANCIAL CORPORATION LTD. 
FOODEX INC. 

FORD MOTOR COMPANY OF CANADA LTD. 
FRENCH ROAD EXPLORATIONS LIMITED 

G.M. RESOURCES LIMITED 

GENENERGY RESOURCES LTD. 

GENERAL AMERICAN OIL COMPANY OF TEXAS 
GENSTAR CORP. 

GETTY” OIL COMPANY 

GIANT YELLOWKNIFE MINES LIMITED 
GLENCAIR RESOURCES INC. 

GODERICH ELEVATORS LIMITED 

GOLDFUND LTD. 


GOLDTRUST 
GORDEX MINERALS LIMITED 
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GOWEST GOLD RESOURCES LTD. 

GRAFTON GROUP LIMITED 

GRANDMA LEE'S INC. 

GULF CANADA LIMITED 

HALLIBURTON COMPANY 

HAMILTON GROUP LIMITED, THE 
HATLEIGH CORPORATION 

HIGHFIELD PROPERTY INVESTMENTS LTD. 
HIRAM WALKER RESOURCES LTD. 

HUDSON BAY MINING AND SMELTING CO. LIMITED 
HUDSON'S BAY OIL AND GAS COMPANY LIMITED 
HUNTERS POINT LIMITED PARTNERSHIP 
BuoKY, OLL LD. 

Pesci Ol la let boo. sl) 5 

aMPERIAL OIL LIMITED 

INDAL LIMITED 

INDUSTRIAL AMERICAN FUND 
INDUSTRIAL GROWTH FUND 

INDUSTRIAL INCOME FUND 

INEXCO OIL COMPANY 

INTERMETCO LIMITED 

INVERNESS PETROLEUM LTD. 

JAMESTOWN EXPLORATIONS INC. 

JOHN LABATT LIMITED 

JONES-HEWARD FUND LTD. 

KERR-MCGEE CORPORATION 

LAURASIA RESOURCES LIMITED 

LEISURE WORLD NURSING HOMES LTD. 
LUMONICS INC. 

LUXOR RED LAKE MINES LIMITED 

M.T.S. INTERNATIONAL SERVICES INCORPORATED 
MacMILLAN BLOEDEL LIMITED 

MAJESTIC WILEY CONTRACTORS LIMITED 
MANDARIN MINES LIMITED 

MARK'S WORK WEARHOUSE LTD. 
MASSEY-FERGUSON LIMITED 

MDS HEALTH GROUP LIMITED 

MELROSE EXPLORATIONS LTD. 

MERCIER EXPLORATIONS LIMITED 

MICC INVESTMENTS LIMITED 

MIDDLE AGE CRAZY 

MIDPINES EXPLORATIONS INC. 

MINORCO CANADA LTD. 

MISTANGO RIVER MINES LIMITED 

MOBIL CORPORATION 

MPG INVESTMENT CORPORATION LIMITED 
MSZ RESOURCES LTD. 

MUNICIPAL SAVINGS & LOAN CORPDRATION 
NATIONAL BANK OF CANADA 

NEW BRUNSWICK TELEPHONE CO. LTD., THE 
NOLAN LAKE EXPLORATIONS INC. 
NORANDA MINES LIMITED 

NORDAIR LTD. 

NOVA, AN ALBERTA CORPORATION 
NU-WEST GROUP LIMITED 

OAKWOOD PETROLEUMS LTD. 

OCELOT INDUSTRIES LIMITED 
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ODYSSEY INDUSTRIES INCORPORATED 
OMEGA HYDROCARBONS LTD. 

OSHAWA GROUP LIMITED, THE 

PAGE PETROLEUM LTD. 

PARK COUNTY TOWNHOUSE INVESTMENTS 
PATH NOGA N vas 

PENYORK ENERGY RESOURCES INC. 
PEOPLES JEWELLERS LIMITED 

PETROFINA INC. 

PETROFLO PETROLEUM CORPORATION 
PETROL OIL & GAS COMPANY LIMITED, THE 
PETROTECH , INC. 

PHOENIX CANADA OIL COMPANY LIMITED 
PHOENIX RESOURCES COMPANY 

POCO PETROLEUMS LTD. 

PONDER OILS LTD. 

PROSOCCER LIMITED 

PUBLIC STORAGE CANADIAN PROPERTIES III 
PYX EXPLORATLONS,-LTD. 

OCTY «LTD: 

QUAKER OATS COMPANY, THE 

QUARTET ENERGY RESOURCES LTD. 
QUEBEC EXPLORERS CORPORATION ETD: 
RAMBLER OIL COMPANY 

RANGER OIL LIMITED 

REALM RESOURCES INC. 

REDPATH INDUSTRIES LIMITED 
REITMAN'S (CANADA) LIMITED 

RESOURCE SERVICE GROUP LTD. 

RILEY'S DATASHARE INTERNATIONAL LTD. 
ROXY PETROLEUM LTD. 

ROYAL BANK OF CANADA, THE 

ROYCAM COPPER MINES LIMITED 

ROYEX STURGEX MINING LIMITED 

S. B. McLAUGHLIN ASSOCIATES LIMITED 
SAN JUDAS MOLYBDENUM CORPORATION LIMITED 
SARATOGA LIMITED PARTNERSHIP, THE 
SCEPTRE RESOURCES LIMITED 

Sc@TT PAPER. LIMITED 

SCOTT'S HOSPITALITY INC. 

SEAGRAM COMPANY LTD., THE 

SEAWAY BASE METALS LIMITED 

SEAWAY TRUST COMPANY 

SEVEN EVERGREEN APARTMENTS 
SHADOWFAX RESOURCES LTD. 

SHAWNEE PETROLEUMS LIMITED 

SHELL CANADA LIMITED 

SHELL OIL COMPANY 

SHININGTREE GOLD RESOURCES INC. 
SILVERTON RESOURCES LTD. 
SIMPSONS-SEARS LIMITED 

SKLAR MANUFACTURING LIMITED 

SLATER STEEL INDUSTRIES LIMITED 
SOBEYS STORES LIMITED 

ST. FABIEN EXPLORATIONS INC. 

ST. LAWRENCE CEMENT INC. 

ST. LUCIE EXPLORATION COMPANY LIMITED 
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STANDARD TRUSTCO LIMITED 
STANFORD RESOURCES LIMITED 

STRAND OIL & GAS LTD. 

SULPETRO LIMITED 

SUNBURST EXPLORATION LIMITED 

SUNCOR INC. 

SURREY PLACE LIMITED PARTNERSHIP 
SYSTEMHOUSE LTD. 

T BATON ACCEPTANCE CO. LIMITED, THE 
TALCORP ASSOCIATES LIMITED 

TEAM ENERGY AND MINERALS INC. 

TEXAS INTERNATIONAL COMPANY 
TEXASGULF INC. 

THUNDER BAY AMETHYST MINING COMPANY LIMITED 
TORONTO SUN PUBLISHING CORPORATION, THE 
TORONTO-DOMINION BANK 

TOTAL PETROLEUM (NORTH AMERICA) LTD. 
TRANS CANADA GLASS LTD. 

TRANS MOUNTAIN PIPE LINE COMPANY LIMITED 
TRANS-WESTERN EXPLORATION, INC. 
TRANSCANADA PIPELINES LIMITED 
TRANSPACIFIC ASBESTOS INC. 

TRAPPER RESOURCES LTD. 

TRICENTROL LIMITED 

TRINOVA RESOURCE EXPLORATIONS LTD. 
TRIZEC CORPORATION LTD. 

TRU-WALL GROUP LIMITED 

TTY PARAMOUNT EXPLORATION PARTNERSHIP (1978) 
TTY PARAMOUNT PARTNERSHIP NO.4 

TTY PARAMOUNT PARTNERSHIP NO.5 
TURBO RESOURCES LIMITED 

TWIN GOLD MINES LTD. 

ULSTER PETROLEUMS LTD. 

UNICORP FINANCIAL CORPORATION 

UNION GAS LIMITED 

UNITED AMERICAN FUND LTD. 

ONITED CANSO OIL & GAS LTD. 

UNITED TIRE & RUBBER CO. LIMITED 
UNIVERSAL EXPLORATIONS LIMITED 
UNIVERSITY SCHOLARSHIPS OF CANADA 
VEGA GOLD EXPLORATIONS INC. 
VICTORIA AND GREY TRUST COMPANY 
VICTORIA AND GREY TRUSTCO LIMITED 
VIDEO INDUSTRIES INC. 

VS SERVICES LTD. 

WAINOCO OIL CORPORATION 

WARRINGTON INC. 

WCI CANADA LIMITED 

WESTFIELD MINERALS LIMITED 

WILCO MINING COMPANY LIMITED 
WILSHIRE OIL COMPANY OF TEXAS 
XANADU FUND LIMITED 

YOUR TICKET IS NO LONGER VALID 
ZEPHYR 80-81 ENERGY PROGRAM 
BRASCADE RESOURCES INC. 

CANADIAN COMMERCIAL BANK 

EOTTON VALLEY RESOURCES INC. 
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ENERGEX MINERALS LTD. 

FORT NORMAN EXPLORATIONS INC. 
GENERAL PUBLIC UTILITIES CORPORATION 
MASSEY-FERGUSON FINANCE COMPANY OF CANADA LIMITED 
MUTUAL LIFE OF CANADA 

NATIONAL KINNEY CORP. 

NORTHAIR MINES LTD. 

PACIFIC WESTERN AIRLINES LTD. 
POTTERS GROUP OF COMPANIES 

PRAIRIE PACIFIC ENERGY CORPORATION 
RONRICO EXPLORATIONS LIMITED 
SILVER CHIEF MINERALS LTD. 

STALL LAKE MINES LIMITED 
STRATHFIELD RESOURCES LTD. 

TARO INDUSTRIES LIMITED 

TEXACO INC. 

TIW INDUSTRIES LTD. 

VANTAGE GROUP LIMITED 

WALKER-HOME OIL LTD. 

WALL & REDEKOP CORPORATION 

WESTERN STOCKYARDS LIMITED 
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NEW ISSUE AND SECONDARY FINANCING 


BEAVER ENERGY RESOURCES INC. 


Receipt issued September 23, 1981 for final prospectus dated 
September 16, 1981 qualifying 350,000 units comprising one common 
share and one Series B share purchase warrant, to be offered at 
$1.40 to net the Company $437,500. 


There is also a secondary offering of 50,000 common shares, the 
proceeds from which will not accrue to the Company. 


Underwriter: Merit Investment Corporation 


Promoter: Hillsdon Investments Limited 
(Gerald, John & Neville Hillsdon) 


CALIFORNIA CLUB MALL LIMITED PARTNERSHIP 


Final receipt was issued September 29, 1981 for a prospectus dated 
September 23, 1981 qualifying for sale on a best efforts basis in 

Ontario 4,950 limited partnership units at $2,180 (U.S.) per unit 

to provide proceeds to the partnership of $9,847,035 (U.S.) before 
deducting expenses of issue. 


Agent: Equion Securities Canada Limited 
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Preliminary Prospectuses Received 


September 24, 1981 
Braeswood Explorations Limited 
Offering 300,000 common shares (without par value) at a price of 
80¢ per share. 
Secondary Offering: 121,450 shares 


Underwriter: A.C. MacPherson & Co. Limited 


Geddes Resources Limited National Issue - Ontario 
Offering 1500 units, each unit consisting of 500 common shares and 
500 Class A convertible preferred shares to be issued as earned, at 
a’ priceroty $5, to0rperrund €. 

Agent: Walwyn Stodgell Cochran Murray Limited 

Sydney Advanced Technology National Issue —- B.C. 
Limited Partnership 


Offering 10,000 limited partnership units at a price of Uh a8 8 
per unit with a minimum individual subscription of 10 units. 


Offered through registered securities dealers in Ontario. 


Tretheway National Issue - Alberta 


Offering 1,900 limited partnership units at a price of $2,916.70 
per unit, with a minimum subscription of 10 units. 


Agent: Imperial Securities Limited 


September 25, 1981 


Canadian National Railway Company National Issue - Quebec 


Offering $ * , * % debentures (unsecured and redeemable) at a price 
of * and accrued interest, if any, to yield approximately * %. 


Underwriters: McLeod Young Weir Limited 
Greenshields Incorporated 
Wood Gundy Limited 
Geoffrion, Leclerc Inc. 
Pemberton Securities Limited 
Levesque, Beaubien Inc. 
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Devon Resources Ltd. 

A preliminary prospectus was filed pursuant to Section 52(2) of the 
Securities Act. 

Sandhurst National Issue - Alberta 


Offering 2,400 limited partnership units at a price of $2,425.00 
per unit with a minimum subscription of 10 units. 


Agent: Imperial Securities Ltd. 


September 28, 1981 


Hiram Walker Resources Ltd. National Issue - Ontario 
Offering $ * ( * shares) * 2 cumulative redeemable retractable 
Class A preference shares, First Series at a price of $25 per 
share. 

Underwriters: Dominion Securities Ames Limited 


Burns Fry Limited 
Pitfield Mackay Ross Limited 


September 29, 1981 


Pelangio-Larder Mines, Limited 


Offering 1,000,000 units, each unit consisting of one common share 
and one share purchase warrant at a price of * ¢ per unit. 


Agent: St. Lawrence Securities Limited 
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September 30, 1981 


Actifund Limited 

Offering mutual fund shares at their net asset value plus a sales 
commission. 

The Opimian California Vineyards National Issue - Ontario 


Corporation 


Offering * common shares (minimum subscription 100 shares) at a 
price of $10 per share. 


Agents: Walwyn Stodgell Cochran Murray Limited 

McConnell & Company Limited 
Renzy Mines Ltd. (No Personal Liability ) 
Offering to the holders of its outstanding common shares of record, 
rights to subscribe for additional common shares at the par value 
of $1.00 each in the capital of the Company at 5 O¢ per share, on 
the basis of one additional share for every 5 shares held on the 
record date. 
Texcan Energy & Resources Inc. 
Offering 1,500,000 common shares (without par value) at a price of 


$1.20 per share. 
Secondary Offering: 665,000 shares 


° 


Underwriter: M. Rash & Co. Limited 


Amendments Received 


September 25, 1981 
Investors Bond Fund 


Amendment #1 dated September 15, 1981 to prospectus dated April 30, 
1981. 
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Investors 
Amendment 
POS Ls 

Investors 
Amendment 
mz, LOSO. 
Investors 
Amendment 
ro, 1981. 
Investors 
Amendment 
1981. 

Investors 
Amendment 
1981. 

Investors 
Amendment 
Ho, 1.981. 
Investors 
Amendment 
POS 1 

Provident 


Amendment 
foe 1981. 


Dividend 


#1 dated September 15, 


Fund Ltd. 


1981 to 


Growth Fund of Canada Ltd. 


#1 dated 


September 15, 1981 to 


International Mutual Fund Ltd. 


#1 dated 


Japanese 


#1 dated 


Mortgage 


#1 dated 


September 15, 1981 to 
Growth Fund Ltd. 
September 15, 1981 to 
Fund 


September 15, 1981 to 


Mutual of Canada Ltd. 


#1 datd September 15, 


Retirement Mutual Fund 


#1 dated 


Septmeber 15, 


Stock Fund Ltd. 


#1 dated 
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September 15, 


prospectus 


prospectus 


prospectus 


prospectus 


prospectus 


dated 


dated 


dated 


dated 


dated 


March 12, 


December 


January 


March 19, 


April 30, 


1981 to prospectus dated February 


1981 to prospectus dated April 30, 


1981 to prospectus dated January 
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SEPTEMBER. 1981 


REGISTRATIONS 


SECURITIES 


SECURITIES DEALER 


Murray & Company Investment Services Ltd., 
L@th Floor, 

141 Adelaide Street West, 

Toronto, -Ontarao-. 

Mon SB.2c 


(effective September 18, 1981) New Registration 


BROKER and INVESTMENT DEALER 


Rasmussen, Sharp & Company Ltd., 
Satte 2016, 

130 Adelaide Street West, 
Toronto, Ontario). 

MSH (3 P'S, 


(effective September 29, 1981) New Registration 


TERMINATIONS 


peCURITY ISSUER 


Arcturus Small Business Development Limited, 
Suite 1400, 

275 Dundas Street, 

London, Ontario. 

MOB “SL1L5 

(effective September 15, 1981) Lapsed 


EXEMPT PURCHASER 


Penfund Capital (No. 1) Limited, 
Commercial Union Tower, 

Toronto Dominion Centre, 

Suite 3004, 

Toronto, Ontario. 

MSkK LHL. 

(effective September 25, 1981) Lapsed 


lm October/81 


LAL 





OTHER INFORMATION 


TRANSFERS WITHIN ESCROW 


KONTIKI LEAD & ZINC MINES LIMITED 


From To No. of Shares 


Jean C. Gagnon 


om trust for Trafalgar Resource 

Les Entreprises Investments 

Biduga Ltee. Limited 268,262 
Hillsborough 

Exploration Ltd. Trafalgar Resource 

(formerly Grandroy Investments 

Mines Limited) Limited 5D), :9.L2 
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DECISIONS, ORDERS AND RULINGS 


IN THE MARTIER ,ORV THE VSECURLTIES® ACT, 19:78 
S.O. 1978, CHAPTER 47 AND AMENDMENTS THERETO 


AND 


IN THE MATTER OF ROYAL TRUSTCO LIMITED, 
KENNETH ALAN WHITE AND JOHN MERTON SCHOLES 


ORDER 
(Section 1P24CT)) 


UPON the Ontario Securities Commission (the 
"Commission") on November 25, 1980, having issued a 
Notice of Hearing pursuant to section 124(2) of The 
Securities Act, 9785" S20. “L978, “c.47, as. amended 
(the "Act"), to determine whether it should make an 
Order pursuant to "section 12441) of the Act that 
any or all of the exemptions contained in sections 
34 and 88 of the Act do not apply, or upon what 
terms and conditions such exemptions should 
continue to apply to Royal Trustco Limited ("Royal 
Trustco”"), Kenneth Alan White ("White") and John 
Merton Scholes ("Scholes"); 


AND UPON having heard the evidence adduced at 
the hearing and the submissions of counsel for the 
Commission staff and for the respondents; 


AND UPON the Commission having given reasons 
dated as of October 7, 1981, for ats decision 
herein; 


AND UPON having considered the written 
submissions as to penalty by counsel for the 
Commission staff and for the respondents; 


AND UPON having formed the opinion that the 
making .of this “order is in) the public intérest ; 


IT, £5. ORDERED pursuant’ to section 124(1) of 
the Act; Ehat: 


iG. The exemptions contained in section 34(1) of 
the Act shall not apply to White for a period 
of 60 days commencing Monday, October 19, 
19S 1% 


9/October/8l Life ee 


Qe. The exemptions contained in section 34(1) of 
the Act shall-not apply to schotes for 30 
consecutive days following Sunday, October 
18, 1981; and 


3: No sanction shall be imposed against Royal 
Pe. SC OF 


DATED ab Toronto thus Sth day ofs 0ctober,, igor 


"Henry J. Knowles" Dg otg ay gmt pes ns A 
TRets More ant "WA. Simonton, 
MES ees US tuacte: Dhow. 


"Geddes M. Webster" 
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REASONS, DECISIONS, ORDER RULINGS 


In the matter of the Securities Act, 1978 §.0. 1978, Chapter 47, 
and amendments thereto: 


- and - 


In the matter of Royal Trustco Limited, Kenneth Alan White and John 
Merton Scholes. 
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COMMISSION STAFF ARG MeN 


INTRODUCTION 


Pursuant to a Notice of Hearing dated the 25th day of November, 
198C a hearing was held pefore the Ontario Securities Commission (hereinafter 
referrea to as the “Commission") on January 15th, 16th, 19th and 20th, 2981 to 
consider whether, in the public interest, the Commission should order, pursuant 
to Section 124(1) of the Ontario Securities Act, 1978, S.O. 1978, c- 47 (here- 
inafter referred to as the "Aact") that any or all of the exemptions contained 
in Sections 34 and 88 of the Act do not apply, or upon what terms and conditions 
such exemptions should continue to apply to Royal Trustco Limited (hereinafter 
referres to as "Royal Trustco"}), Kenneth Alan White (hereinafter referred tO as 
"Wwhite") anc John Merton Scholes (hereinafter referred to as "Scholes") by 
reason, inter alia, of the following allegations (set out in the Notice of 


Hearings): 


El Subsequent to the public announcement of the Bid on August 


27, 1980, Royal Trustco, White and Scholes set out to defeat the Bic by: 


(a) inducing or attempting to induce, either directly 
or indirectly, various persons and companies to, 


inter alia: 


(i) purchase shares of Royal Trustco in the 
open market during the currency of the 
Bid and not tender such shares pursuant 


to the Bid; 
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(1i) hold shares of Royal Trustco then in 


their possession and not tender such 


<< 


shares pursuant to the Bid; and 
(iii) make a competing take-over bid; and 


(b) causing shares of Royal Trustco to be purchased for the 


benefit of the Royal Trust Company Pension Fund. 


4. On or about the 5th day of September, 1980, the Directors of 
Royal Trustco approved a Directors' Circular to be sent to the shareholders 
of Royal Trustco, which Directors' Circular, to the knowledge of White and 
Scholes, aid not sufficiently disclose the information prescribed by Form 
32 of the Regulation under the Act, as required by Section 165 of that 


Regulation, in that the Circular failed to disclose Fuily: 


(a) the nature and extent of the actions being taken 


by Royal Trustco management to oppose the Bid, ana 


({b) the fact that after encouragement by Royal Trustco 
management, certain persons or companies had pur- 
Chased shares of Royal Trustco with the intention 
of not tendering such shares pursuant to the Bid 
or were holding shares of Royal Trustco then in 
their possession with the intention of not tender- 


ing such shares pursuant to the Bigs 


=F White, as Chief Executive Officer of Royal Trustco, signed 


the certificate in the Directors’ Circular at a time when he knew or ought 


| 9/October/81 
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to have known that the seiz Directors’ Circular was deficient as set out in 


paragraph 4 hereof. 


6. On or about September 17, 1980, White and Scholes, both being 
baler | special relationship with Royal Trustco, met with certain personnel of 
The Toronto-Dominion Bank ana revealed to them, other than in the necessary 
course of business, certain material facts in relation to the affairs Of 


Royal Trustco which had not been generally disclosed, including the following: 


(a) that approximately 60% of the shares of Royal 
Trustco were owned by persons or companies who 
Write and Scholes knew or had reason to 
believe would not tender pursuant to the Bic, 
some or all of whom were named or otherwise 


identified, and 


(b) that Royal Trustco management was considering 
recommending to the Board that the dividends 


payable on Royal Trustco shares be increased. 


Si. In response to the said increase in the offering price, Royal 
Trustco anc Wnite caused a letter dated September 22, 1980 to be sent to the 
shareholders of Royal Trustco, which letter constituted a Directors’ Circular 
that did not comply with Section 165 of the Regulation under the Act, and was 
further deficient in that it failed to fully disclose the facts set out in 
subparagraphs (a) and (b) of paragraph 4 and subparagraphs (a) and (b) of 


paragraph 6 hereof. 
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eh he a result of the foregoing allegations, shareholders of 
Royal Trustco were deprived of sufficient information upon which to base 
Hheir investment Gecision whether to hold their shares, sell them on the 


spen market or tender them pursuant to the Bid." 


At the opening of the hearing the Respondents, through their 
sounsel, admitted that paragraphs 1, 2 and 7 of the Notice of Hearing were 
factually correct and did not require further proof. These paragraphs pro- 


viaec as follows: 


"(1) Royal Trustco is a reporting issuer with its 
registered head office in Ottawa, Ontario, anc 
its executive office in Toronto, Ontario. 

White was at all material times the Chairman 
of the Board, President, Chief Executive 
Officer and a director of Royal Trustco. 

| - Scholes was at all material times Senior 
Executive Vice-President, Chief Operating 
Officer and, from September 1, 1980, a director 


of Royal Trustco. 


(2) On or about August 29, 1980, Campeau Corporation 
| made a take-over bid (the "Bid") for the Class A 
and Class B Common Shares and Series A and 
Series B Preferred Shares of Royal Trustco at 
the price of $21.00 for each common share and 


$29.93 for each preferred share. 


(7) On or about September 19, 1980, Campeau 


Corporation increased the offering price of 
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sec 


the Bid to $23.00 for each Class A or Class B 
Common Share and $32.78 for each Series B 


MoE Series B Preferred Share." 


=e: 
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PART 2 = "THe: FACTS 


During the hearing, in addition to documentary evidence, 
the staff of the Commission called some 16 witnesses. The evidence, as 
presentec by these witnesses and supplemented by the documents, is summarized 
in the following pages. A chronology of the main events is appended to this 
Argument as Schedule "A". 


MEETING OF AUGUST 27TH, 1980 
BETWeex CAMPEAU AND WHITE 


On August the 26th, 1980, Robert Campeau (hereinafter 
referrec to as "Campeau"), Chairman and Chief Executive Officer of Campeau 
Corporation, advised William Mulholland (hereinafter referred to as 
"Molnollana"), then President and Chief Executive Officer of The Bank of 
Montreal, of the decision by Campeau Corporation to make a Bidifor<the out- 
standing shares of Royal Trustco. At the suggestion of Mulholland, (Volume I, 
Page 114) Campeau met on August the 27th, 1980 with White at White's summer 
residence in the Eastern Townships of Quebec (Volume I, Page 108). Campeau 
had knowr. White for a long time (Volume I, Page 110). Campeau told White 
that the Campeau Corporation was going to make a take-over bid for Royal 
Trustco. He told him that it wes not the intention of the Campeau Corporation 
to disrupt the management of Royal Trustco in that it did not want to get it- 
self involved either in the fiduciary part of the trust company or in the 
mortgage part. Campeau said his company wanted two or three members on the 
Board and wanted to make a contribution towards the development of the real 


estate arm of Royal Trustco (Volume 1, Page 110). 
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White staced that Royel Trustco had not beer able to pierce the 
market very well in commercial real estate but was successful on the retail 
side. Campeau’told White that he felt that it would be a good fit between the 
two organizations (Volume I, Page 110) . Campeau told White that he was to 
remain the Chief Executive of the Corporation and could retire whenever he 
wanted to (Volume I, Page 111). White told Campeau that he, Campeau, may 
not be getting the company that he thought he would be getting as there were 
an awful lot of things in the company that he might not be aware of. Campeau 
askec if the price of $21.00 was a good price and White agreed that it was a 


very good price. 


White then said to Campeau "I don't see why you don't go and 
take over something else? Really, this is my company." (Volume I, Page lll). 
Waite further said to Campeau "I'm telling you right now I won't work for you 
and if this bid is successful I'm going to quit, and I really don't like you, 
_Campeau, anc I don't like Paul Desmarais and I don't like Conrad Black and I 


fon't like Edgar Bronsmann (sic). I don't like all these guys making bids 


for public corporations and I wish to Hell you would stay where you are ana 
don't bother us. This is really going to complicate the Bank Act and is really 
| not helping the French Canadian and English Canadian situation." (Volume I, 
Page 112). White further said "Look, I'm telling you now, that you should 


pull this bid." (Volume I, Page 112). 


White then told Campeau that he was not going to be successful. 
Campeau replied that White might go out and find a White Knight who could bid 
More money. White then said “There isn't going to be any White Knignt <a... wi 
going to stop that. I'm going to call my friends and I am going to lock-up 
fifty-one percent of this stock before you can turn around ... you may think 
Or you may tell me money talks and really, in the end, shareholders are going 
to make up their minds, but I'm telling you that I have got ways to persuade 
these friends of mine to go along with me and they will." (Volume I, Page 113). 


9/Octosber/sl 
60C 


Write then indicated that the conversation was Over and 
escorted Campeau to the gate but before he entered his house he stated "You 
should pull that bid ... Pull that dam bid." (Volume I, Page 113). 
Campeau replied that he was not going to pull the bid and that it was going 
ahead and ag White started to walk towards the stairs he turned around to 
Campeau and said "I'm getting on the phone now, and I'm getting all my team 


together and we are going to stop you." (Volume I, Page 114). 


The above evidence of Campeau is uncontra@icated and was not 
challenged in any way On cross-examination. In addition, as will be discussed 
under the "Law" section of this Argument, the failure of White and Scholes or 
anyone on behalf of Royal Trustco to testify leads, legally, to the inference 
that any evidence which they had to give would be contrary to their defence 


or at least would not support it. 


On September 2, 1980 there was a special meeting of 

the Board of Directors of Royal Trustco. The Minutes show (Exhibit 
11, Page 5) that at this meeting, White described his meeting with Campeau. 
One can assume that, at a minimum, White related to the Board all of the above 
conversation between Campeau and himself and that with this information in its 
possession the Board still decided to oppose and set aside the take-over bid 
of the Campeau Corporation (Exhibit 19, Page 17). 
MEETINGS BETWEEN MULHOLLAND 
AND WHITE AND CAMPEAU 

The Bank of Montreal has historically been the lead banker of 
Royal Trustco. Royal Trustco was founded many years ago by the Bank of MOntreal 
its first staff was provided by people from the Bank and its first quarters 
were provided by the Bank. There has been a reasonably amicable relationship 


between the Bank and Royal Trustco over a number of years (Volume 2, Page 243)q 
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Moclhollanc hac known White for approximately 10 years anc Scholes for 3 or 4 
years. When Campeau had contacted Mulholland on August the 26th with respect 
to the proposed take-over bid Mulholland had indicated that he had a conflict 
of interest as the Bank of Montreai- was both the banker for and a major 
shareholder ‘of Royal Trustco. When a suggestion was made that the Bank might 
finance part of the take-over Mulholland responded that the Bank had a firm 
policy that it would not finance unfriendly take-over bids of companies with 
whan, the Bank had a substantive banking relationship (Volume 2, Pages 245 


and 246). 


After the meeting between White and Campeau on the morning of 
August the 27th White met with Mulholland in the afternoon of the same day at 
Malholland's office in Montreal. Mulholland advised White that the Bank had 
slightly under 10% of Royal Trustco, which was the maximum the Bank was 
allowed under the Bank Act. White indicated to Mulholland that the Bank Act 
allowed a corporation to own slightly over 10% for a limited period of time 
anda requested the Bank to consider increasing its holdings (Volume 2, 


Pages 257 and 258). 


Mulholland advised both Campeau and White on August the 27th 
that the Bank was not minded to tender its shares. (Volume 2, Pages 247 and 
248). While Mulholland did attempt to act as a mediator between Royal Trustco 
and Campeau, the Bank's position was clear throughout to both Campeau and 
White - (i.e.) that it owned approximately 10% of the shares and that it 
would not be tendering under the bid (Volume 2, Pages 244, 247, 2468, 258 


and 281). 
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when Mulholland discovered that the Bank did not, in fact, Own 
slightly under 10% he gave instructions, on the morming of August the 28th, that 
sufficient shares should be purchased to bring the Bank up to approximately 10%. 
Between August the 28th and September the 3rd, 1980 the Bank of Montreal purchas 
the common share equivalent of 519,043 shares at an approximate average price of 


$20.00 or a capital outlay of slightly in excess of 10 million dollars 


(Exhibit 2, Pages 1 and 6). 


The Bank was also actively engaged in assisting Royal Trustco 
to defeat the Bid. On either August 28th or August 29th Mulholland telephoned 


Thomas Galt, Chairman of the Board of Sun Life and a director of the Bank of 


Montreal, to inquire as to whether he would be available for a special meeting 
of the Board of Directors of the Bank of Montreal which was being called to 
discuss possible defence manoeuvres to the Campeau take-over bid. One of the 
Gefences explored by the Bank was the issuing of convertible debentures. 

There were numerous meetings with Royal Trustco officials with respect to these 
defence tactics. Austin Taylor was aware of these meetings but was not part 
of them (Volume 4, Pages 545 - 546). ‘The Bank was also mentioned as the 
source of funding for a possible White Knight approach of Canwest Development 
Corporation (Exhibit 19, Page 42). While Mulholland would not help Campeau 


against Royal Trustco he, apparently, would finance a White Knight to defeat 


Campeau . 
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Perhaps the clearest indication of the position of the Bank of 
Montreal can be gathered fram the comments of Mulholland when asked whether 
the Bank had tendered under the first bid. He said that there had been a 
"blunder in the securities cage" an the Treasurer had called him on the 
evening of the expiry of the first bid "in a state of high excitation and 
dismay" to advise that the Bank had tendered some shares. He said that the 
Bank got the shares back shortly thereafter and that the blunder and tendering 


was "a very painful subject for me." (Volume 2, Page 275). 


With the exception of the above referred to error, the Bank of 
Montreal did not tender either under the first or the second bid despite the 
fact that Mulholland had told Campeau that the $21.00 price was, in his 
Opinion, excellent (Volume I, Page 115). It is clear throughout that the 


Respondents knew or had reason to believe that the Bank of Montreal would not 


tender its close to 10% of the Royal Trustco shares under the Bid. 


ACTIONS OF ROYAL TRUSTCO 
IMMEDIATELY SUBSEQUENT TO 
MEETING BETWEEN CAMPEAU 
AND WHITE 

Immediately subsequent to the meeting between Campeau and White 
the Respondent Scholes contacted Austin George Taylor (hereinafter referred to 
as "Taylor"), President, Chief Executive Officer and Chairman of the Board of 
McLeod Young Weir (Volume 4, Page 536). McLeod Young Weir was retained on 
August the 27th although the formal retainer letter was not dated until 
September the 5th, 1980 (Exhibit ll, Volume 4, Page 537). There was a meeting 
on the evening of August 27th between McLeod Young Weir and Executives of 


Royal Trustco, excluding White, who was on his way back from Montreal. In 


the days following there were meetings on at least a daily basis to discuss 
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strategies and to bring the various participants in the defence strategies 
up-to-date or where matters stood. Messrs. White and Scholes were at most 
if not all of these meetings and other Senior Officers of Royal Trustco, 


including Ewart Wickens and Roger Otley, were also present. 


None of the defence strategies were revealed via the Directors’ 
Circular or otherwise to the shareholders at large. Some of the strategies 
were revealed to either existing shareholders or potential shareholders with a 
view to eliciting their support in the particular strategy. Some Of the 
strategies which were discussed but which were not, for one reason Or another, 
proceeded with were merger, issuance of treasury shares, and an unconditional 
offer in campetition to the Campeau offer. The latter stratagem was described 


as Plan A anc its variation Plan A-l. (Volume 4, Page 544). 
Austin Taylor, in Eis testimony, described some of the strategies 


1. MERGER 





Taylor's advice was that there was neither the time nor 
any obvious candidate to facilitate a defence by way of 

a merger. He indicated that he subsequently became aware 
that there were conversations with respect to a merger 
but he was not part of these conversations. He does know 
that there were discussions between the Bank of Montreal 
and Royal Trustco. The Plan was to the effect that Royal 
Trustco would purchase a subsidiary of the Bank of 
Montreal called Bankmont. Bankmont would be purchased 
through the issuance of preferred shares to the Bank of 
Montreal. These discussions were towards the latter 
part of August and the early part of September . 


(Volume 4, Pages 545 and 546). 
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2. TREASURY SHARES 

Another topic that was discussed was the possible 

issuance of treasury shares. Taylor also felt that this 
was not a practical or an operable alternative. He said 
that he was aware of conversations between officers of 
Royal Trustco and a member of Bell Gouinlock. He felt that 


this plan was dropped also. (Volume 4, Pages 546 and 547). 


3. PLAN A 

Plan A (Exhibit 9) envisaged the formation of a syndicate 
which would be made up of major institutions, corporations, 
pension plans, and other investors which would purchase all 


of the common shares of Royal Trustco. This was to be done 


through a circular bid. Plan A took shape on August 
30th, 1980 at a meeting attended by White and Scholes 
along with other officers of Royal Trustco. Mcleod 
Young Weir drew up an initial list of participants in 
Plan A (Exhibit 16). This list was discussed with 

the Respondents. Taylor subsequently drew up a second 
list. (faci br 17). Exhibit 17 was made up within 


twenty-four hours of Exhibit 16. 


Exhibit 17 is instructive as it shows the areas of 
responsibility and who was going to make the contacts. 
In a couple of cases, it indicates that contact had 
already been made by either the Respondents or officials 
of Royal Trustco. Taylor testified that at least the 


following organizations were contacted with respect to 


Plan A: 
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(a) Toronto-Dominion Bank 


(b) Noranda 


“{(c) Chieftain Developments 


(a) Cemp Investments 
(e) Canwest 
(£) Central and Eastern 


(Volume 4, Pages 554 and 555). 


Taylor said that Plan A was also shown to Credit 

Foncier. He nae that Credit Foncier had expressed an 
interest in purchasing 5 to 10% of Royal Trustco. 
Officials of Credit Foncier met with Messrs. White anc 
Scholes on the early afternoon of September 2nd in 
Toronto to discuss the purchase by Credit Foncier of 
shares in Royal Trustco. Taylor did not know the out- 
come of that meeting although the officials of Credit 
Foncier later attended upon the offices of McLeod Young 
Weir to indicate their desire to purchase shares. It 
was at this time that they were shown Plan A by Taylor. 
They showed no interest in Plan A but continued to evince 
an interest in the purchase of Royal Trustco shares. 

They wanted to know who Taylor had been purchasing for on 
September 2nd and Taylor eventually advised them that it 
was the Toronto-Dominion Bank who had been doing the pur- 


chasing (Volume 4, Pages 557 to 559). 


Taylor also said that he contacted Cemp Investments 
with respect to Plan A. He said that he had contacted 


Cemp on August 3] and was aware that at. that time there 
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had already been conversations between Royal Trustco 
and Cemp. The subject of that conversation was 
"sourcing funding". Taylor also met with Ofiyceiars 

of Cemp as well as with officials of Central and 
Eastern with regard to the two firms becoming a joint 
White Knight. The meeting between the parties lasted 
three or four hours. As events transpired, the 

ite Knight approach was not pursued with Cemp 
and Central and Easter (Volume 4, Page 574 to 


576) . 


Taylor also said that he Aiscussed Plan A with Canwest. 
However the main conversation with Canwest revolved 
around the question of whether it would became a 
possible White Knight. White and Scholes were aware 
of the conversations between Canwest and Taylor but 
White rejected the White Knight approach and Taylor 
therefore discontinued his conversations with Canwest . 
The reason for White's rejection of Canwest as a White 
Knight are discussed infra at page DO. 


PURCHASE OF SHARES BY ROYAL 
TRUST PENSION FUND 


———————— oom 


One of the first strategies which the Respondents actually put 
into operation was the causing of shares of Royal Trustco to be purchased for 
the benefit of the Royal Tnist Company Pension Fund. This stratgey, likewise, 
was never revealed to the shareholders. On the morning of August 28th, 1980, 
the day following the public announcement of the bid, the Respondents re- 
quested McLeod Young Weir, their fiscal agents, to purchase certain shares 
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of the company on behalf of the Pension Fund. On August the 28th 252,110 
common shares and 33,600 preferred shares were purchased by McLeod pursuant 
to instructions given to them by the Respondents. The following Gay, August 
the 29th, a decision was made to piirchase additional shares for the Pension 
Fund and Mcleod received fram the Respondents an order to purchase an 
additional 100,000 common shares. All of the orders of the Respondents were 
filled by McLeoc and by Friday, August the 29th, 1980, before the actual 
mailing of the Campeau offering documents to the shareholders, the Respondents 
had made a capital outlay of slightly in excess of 8 million dollars in order 


to purchase shares for the Pension Fund (Exhibit 2, Pages 4 and 5). 


As will be seen later a decision was made to not hold the shares 
in the Pension Fund and, instead of selling them back into the market, the 
Respondents found a friendly buyer. It is clear that the Respondents would not 
sell the shares to someone who they had reason to believe, would tender 
wmder the bid. They obviously would sell the shares to a friend who they 
were confident would not tender to Campeau. Like the purchase, the sale of 
the shares in question to the friend was never revealed to shareholders. 


THE "FRIENDS" APPROACH 


——— 


This was the basic strategy that was Gecided upon by the 
Respondents to defeat the Campeau take~over bid. The existence of this 
strategy and the implementation of this strategy was never revealed to share- 
holders although, as already stated, (supra, Page 6 ) White indicated to 
Campeau at the August 27th meeting that "I'm going to call my friends and I am 
going to lock-up fifty-one percent of this stock before you can turn around ... 
I'm telling you that I have got ways to persuade those friends of mine to go 


along with me and they will." 
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Tnere is little doubt that White and Scholes had tremendous 
leverage with their friends. As indicated by Mr. Robertson in his opening, 
Royal THBEee tons or administers 25.8 billion dollars in assets of which 
18.7 billion dollars are trust aeests under administration; 6.7 billion 
Boilers are funds held for depositors of various kinds and 0.421 billion 
Gollars are ordinary corporate assets. Messrs. White and Scholes, as the 
chief executive officers of Royal Trustco, are in a position to determine, in 
a general sense, with whom the trust company Goes business. Most of the 


witnesses at the hearing spoke of the business relationship between their 


corporation and Royal Trustco. In several of the ‘contacts made by the Respondents, 


the question of past, present and future business was discussed. 

Therefore, a request for assistance from Canada's largest meer company in 
thwarting a take-over bid by the Campeau Corporation is something which would, 
of necessity, be seriously considered by anyone who wished to continue their 


business relationship with Royal Trustco. 


The main defence strategy decided upon by Royal Trustco was to 
have the Respondents, White and Scholes, as well as other senior officers of 


the company, approach various individuals and corporations with a view to in- 


ducing those corporations either to purchase shares on the open market and not 


tender or inducing them not to tender shares already in their portfolios. 

While the individuals and corporations approached were aware that they were not 
the only "friends" contacted, the Respondents did not make this defence strategy 
known to the shareholders at large. The approaches to friends included the 


following: 
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(A) SUX LIFE ASSURANCE COMPANY OF CANADA: Prior to August 27, Agee 
Sun Life Assurance Company of Canada (hereinafter referred to as "Sun Life") 
owned 97ers come shares and controlled an additional 50,400 shares of 
Royal Trustco (Exhibit 2, Page 4; Volume l, Pages 162 and 163). On August 
the 27th, John Duncan McNeil (hereinafter referred to as "McNeil") Vice- 
President, Securities Investment, of Sun Life received a telephone call from 
Ewart Wickens, Executive Vice-President of Royal Trustco. McNeil 
had known Wickens for a period of time and they had served together on the 
Board of Directors of a particular company. Wickens asked McNeil 
whether Sun Life would be sympathetic or receptive to an approach from Royal 


Trustco (Volume 1, Pages 162 and 163)e5 


On August the 28th,Scholes telephoned Mr. J. McCarthy, Senior 
Vice-President, Investments, of Sun Life to set up a convenient time for a 
meeting (Volume 1, Page 165). On August the 29th, 1980 Scholes came over 
to Sun Life and met with, inter alia, McNeil and Thomas Galt (hereinafter 


referred to as "Galt"), the Chairman and Chief Executive Officer of Sun Life. 


Scholes indicated that Royal Trustco was going to be opposing 
the bid and he expressed the hope that Sun Life would not tender its stock. 
He then asked whether Sun Life would consider buying additional stock. 

Galt indicated to Scholes that Sun Life would not be tendering under the bid 
but at that stage was non-commital about additional purchases and indicated 
that they would think about it. Scholes then asked if they were going to 
buy stock how much would they buy. McCarthy advised him of the size of the 
Sun Fund with an indication that if the Sun Life holdings of Royal Trustco 
were in the range of samewhere between 29 and 50 million dollars, there would 
be nothing unusual about that. There was a discussion with respect to the 
buying of additional shares for the purpose of not tendering under the bid 
(Volume 1, Page 168). 
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After Scholes left, the Sun Life executives inade a Gecision 
es buy ue to taree-quarters of a million shares to bring their total holdings 


be “Co. ape Sekorane ly one million shares. This decision to purchase was made 
on Friday, August the 29th, after the Scholes' visit. The company placed an 
order to purchase shares before the market opened on Tuesday, September the 


anc (Exhibit 2, Pages 1, 3 and 4; Volume 1, Pages 168 and 169). 


Or. September the 2nd, Wickens called McNeil again about 10 
minutes after the market opened and indicated that he knew that Scholes had 
visited with Sun Life on Friday. He asked whether Sun Life had made up 
its miné about purchasing shares. He was told that Sun Life had made a 
decision. Wickens then indicated that the Royal Trust Pein Fund had, the 
previous week, bought shares of Royal Trustco. However the management of Royal 
Trustco over the weekend had concluded that it was “unwise" for the Pension 
Fund to buy shares and asked if Sun Life wanted the shares (Volume l, 

Page 171). ‘The essence of what Wickens was suggesting was that there would 
not be a trade or a cross on the Exchange but that Sun Life would pick up 
the contracts from Royal Trustco. Sum Life had some concerns about the 
legality of the transaction but eventually McNeil phoned Wickens back and the 
deal was concluded. The cheque for the payment of the shares was sent to 
Roya. Trustco. There was a letter from Sun Life <= Royal Trustco dated 
*ugus* the 28th with respect to the opening of the account but this letter 
was back-dated and was signed and sent after Septer er the 2nd = (Volume 2, 


Pages 200 and 201). 
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MEETINGS OF BOARD OF DIRECTORS 
OF SUN LIFE ON SEPTEMBER THE 
3RD, 1980 


cr 


On Tuesday, September the 3rc, 2198C there was a meeting of the 
Board of Directors of Sun Life where consideration was given to the purchase 
of shares of Royal Trustco. There are four interlocking directors between 


Royal Trustco and Sun Bite. iney ares 


1. Alistair M. Campbell - Chairman of the Executive 


Committee of Sun Life; 
is Eric L. Hamilton; 
B35 Angus McNaughton of Genstar and; 


4. Marshall Williams of Calgary Power (Exhibit 6, 


Volume 2, Pages 217, 221, 222 and 223). 


These directors were all present at the meeting on September 
3ré. Also present when the question of the purchase of Royal Trustco shares 
was Giscussed were J. Peter Gordon, Chairman and Chief Executive Officer of 
the Steel Company of Canada Limited, Alfred Powis, Chairman and President of 
Noranda Mines Limited and Ian D. Sinclair, Chairman and Chief Executive 


Officer of Canadian Pacific Limited. 


Mr. Galt advised the Board of Directors of the number of 
shares which Sun Life held at the tine when the bid came in, as well as the 
number of shares that had been purchased since the bid had been made public. 
He indicated that the company tentatively had thought of going up to 5% 
(Volume 2, Page 223). After discussion, the Board of Directors passed a 
resolution (Exhibit 7) expressing approval of the general idea of buy ing 


more shares and putting an outside limit of 10% (Volume 2, Page 224). 
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Immediately after the Board meeting on September the 3rd, Galt 
called Scholes and told him that Sun Life would be buying more shares and 
that the target was 5% (Volume 2,-Page 226). By the evening of September 
the 3rd, 198Q Scholes was aware of the holdings of Sun Life, of their target 


of 5% and of the fact that they would not be tendering under the bid. 


Subsequent to the Sun Life Board of Directors meeting Canadian 
Pacific Limited and Noranda Mines Limited purchased shares of Royal 


Trustco (Exhibit 2, Pages 1, 12, 13 and 14). 


(B) NORANDA MINES LIMITED: Powis testified that there was 4 
substantial relationship between Noranda and Royal Trustco as various Royal 
Toistco accounts held a total of approximately 6 million shares of Noranda 

or about 5% of its total shareholdings. Prior to August 27th, 1980 Noranda 
had owned no shares of Royal Trustco. As indicated, Powis was present 
at the Sun Life Board meeting on September 3, 1980. Subsequent to the 
meeting oe began to consider buying some shares. However, prior to making 
any purchases, he was contacted by White. The telephone call came on Sunday, 
September the 7th, at Powis' country residence. White inquired as to whether 
| Noranda had any interest in purchasing Royal Trustco shares. Powis advised 
- White that Noranda was very friendly with Royal Trustco and would not acquire 
a substantial block of their shares unless Royal Trustco would welcome it. 
White indicated that Royal Trustco would welcome the purchase (Volume 3, 


Pages 457, 458, 459 and 460). 


when Powis indicated an interest in purchasing shares White 
Stated that he would have Austin Taylor of McLeod Young Weir get in touch 


with him. Shortly thereafter, Powis was contacted by Taylor who came over to __ 


= —— - aaa 
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Powis' house. There was a discussion between Taylor and Powis about ine 
likely success or failure of the Campeau bid as well as the value of the 


Royal Trustco shares. Powis gave Taylor the impression on Sunday that Noranda 


would consider favourably a purchase of shares. 


At the meeting with Taylor, Powis also asked if there were 
other friends of Royal Trustco making similar investments. Taylor responded 
that it was in Noranda's interest and certainly in McLeod's interest for 
Taylor not to disclose the activity of anyone else, but did indicate that other 
friends were buying in the market. Powis was aware that McLeod was advising 
Royal Trustco with respect to the bid and was, according to Taylor, also 


aware that McLeod had been active in the market place (Volume 4, Page 572). 


The following morning, September 8, 1980, Taylor received a 
telephone call from Powis at which time he was given an order to purchase 
250,000 shares. Subsequent orders were received from Noranda such that by 
September 11, 1980, the campany had purchased the equivalent of 500,000 
common shares at an approximate average price of $20.00 for an investment of 


10 million dollars (Volume 4, Pages 573 and 574; Exhibit 2, Pages 1] to 14). 


Powis made White aware of the Noranda purchases and also of 
the fact that Noranda would not be tendering under the Bid (Volume 3, Pages 


464 and 466). 


(C) COMMERCIAL UNION ASSURANCE CO. LTD.: On August 27th, 1980, 
Commercial Union owned 95,833 shares of Royal Trustco (Exhibit 2, Page 11). 
White is the Chairman of the Board and Chairman of the Investment Committee of 
Commercial Union. On August 26 or 29th, 1980, Robin Denman, Investment 
Manager with Commercial Union, received a telephone call fram Roger Otley of 


Royal Trustco, who advised Denman that he, Otley, was calling a number of 
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shareholders tc find out what their reaction to the bid was. Denman testified 
that he had responded to Otley in very strong terms. He said that, after his 
comments , a ereY Mr. Otley nor Royal Trustco would be under any illusions as 
to the fact that Commercial Union would not be tendering their shares. 


(Volume 4, Pages 529 - 530). 


Over the Labour Day weekend Denman became concerned about 
Commercial Union's position. It had had a very long relationship with Royal 
Trustco. The trust company was custodian of their securities. In addition, 
there had been day to day dealings over the years. Denman testified that he 
thought that the bid might be very close and that if Commercial Union increased 
its holdings to about 1%, it might be sufficient to help Royal Trustco defeat 
the bid. A decision was therefore made to increase the holdings of Commercial 
Union to 1%. Denman contacted White on September 2, 1980, and told White what 
he was thinking of doing, namely that Commercial Union planned on at least 


doubling its holdings as it looked as though it would be a tough fight and the 


1s of Commercial Union might be sufficient to help Royal Trustco defeat 


Campeau (Volume 4, Pages 530 - 532). 


| On September 3rd, Commercial Union purchased 110,000 common 





shares at an average price of approximately $20.50 for an investment at that 
stage of approximately two and a quarter million dollars (Exhibit 2, Pages 1 - 


11). In order to purchase the shares, it sola off its investment in the Bank 


of Nova Scotia. The fact that the Bank of Nova Scotia was financing Campeau 
_ played a part in Commercial Union's decision to sell the stock. On September 
9, 1980 the details of the purchase were reported to a meeting of the Investment 
_ Committee at which White was present. Commercial Union did not tender under 
_@ither the first or the second bid. It was clear to the Respondents. throughout 


of the intended posture of Commercial Union (Volume 4, Pages 533 and 534). 
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(D) CANADIAN IMPERIAL BANK OF COMMERCE: AS of August the 27th tne 
Commerce did not hold any shares of Royal Trustco and had not held any shares 
within, at ee the last few years. The business relationship between the 
Commerce and Royal Trustco is Sere AE: Russell Edward Harrison 
(hereinafter referred to as "Harrison"), Chairman ana Chief Executive Orficer 


of the Bank had known White for fifteen years. They were personal friends. 


On Friday, August the 29th, 1980 Harrison received a call at 
his home from Wnite. He testified that it was not usual for Wnite to call 
him at home. He testified that the call was of a business nature as White 
alluded to the Campeau bid and inferred that he, White, would appreciate any 
help which the Bank would be able to give him. Harrison understood White to 
mean that Royal Trustco wanted the Bank to make an investment in Royal Trustco 


shares. (Volume 3, Pages 470 to 473). 


The Bank initially deferred its decision to buy. However, on 
Friaay, September the 12th Ewart Wickens of Royal Trustco contacted Clarence 
Cole, Executive Vice-President of the Bank. Wickens and Cole were personal 
frienas and had known each other for approximately fifteen years. Wickens 
initially contacted Cole by telephone on the 12th and then visited him the 
same day. During that visit Wickens expressed his and Royal Trustco 
management's concern Over the take-over bid. Cole knew that Wickens was 
reflecting to him the trust company's desire that the Bank remain friendly 
to Royal Trustco. After the meeting Cole immediately contacted Harrison and 
informeé him of the visit by Wickens. They then talked about the relation- 
ship which the Bank had with the trust company and formed a conclusion that 
the Bank should buy some stock. A decision was made to purchase up to 10 
million dollars worth of stock. The purchases commenced on Monday, 


September the 15th and were campleted on Friday, September 19th by which 
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time the Bank had accumulated 516,000 common shares at an approximate 
investment of 10 million dollars (Volume 3, Pages 487, 490 and 501; 


Exhibit 2, Pages 1] and 15). 


On September the 17th, 1980 Wickens visited Cole again. At 
that time he gave Cole an up-—date and expressed some confidence that the 
bic would fail. The Commerce did not purchase the shares for the purpose 
of tendering as the bid by Campeau was being assisted by a competitive bank 
ang in addition there wes the very close business relationship which would 
have been in jeopardy had Campeau been successful. The purchases were made 
to protect the business relationship. White was aware of the purchases 
made by the Bank as at some stage White called Harrison to express his 
appreciation for the Bank's help. Harrison could not pin point the date but 
imagined it was after the failure of the second bid. White obviously would 
not have made the call unless he wes aware of the Bank's purchases. 
(Volume 3, Pages 477, 479, 480 and 482). It can also reasonably be inferred 
that when Wickens visited Cole on the 17th he knew that the Bank had made 
purchases as the subject matter discussed was the success or the failure of 


the Campeau bid as opposed to a request for the Bank to make any purchases. 


(E) TORONTO-DOMINION BANK: On August 27th, 1980 the Toronto- 
Dominion Bank owned no shares of Royal Trustco and had not held such shares 
at least within the recent past. (Volume 2, Page 338). After the public 


announcement of the bid, Ewart Wickens telephoned J.A. Boyle, President of 





the Bank and told Boyle that he wanted to discuss the bid. Boyle said that 
Wickens should speak to Emest C. Mercier, Vice-President and General Manager 
of National Accounts. Wickens followed up on this suggestion and a meeting 


was held in Mercier's office on the morning of Friday, August 29th, 1980. 
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At the meeting, Wickens told Mercier and D.R. Simmons, another 
official of the Bank, of the displeasure of Royal Trustco management at the 
offer and of its intention to fight the takeover. There was then a general 
Giscussion of the techniques of fighting takeover bids. Wickens then asked if 
the Bank wale consider buying stock. (Volume 2, Page 304). There was a 
discussion in general terms of the current ownership of Royal Trustco stock 
and Wickens revealed that the Bank of Montreal owned approximately 10% of the 
shares. There was also a discussion as to whether the Toronto-Dominion Bank 
would provide after-tax financing for persons who wanted to buy Royal Trustco 
shares. Mercier indicated that the Bank, because of its tax position, aid not 


have any after-tax financing available (Volume 2, Pages 304 and 305). 


Following the meeting with Wickens, Mercier and Simmons met 
with Richard M. Thomson, Chairman and Chief Executive Officer of the Bank, 
J.A. Boyle, the President, and Timothy S. Hale, Portfolio Analyst. Mercier re- 
lated to the executives of the Bank Wickens’ request that the Bank buy shares. 
A general discussion followed as to the ways in which the Bank could become 
involved. Two types of involvment were discussed, namely providing financing 
for purchasers and the purchase of shares by the Bank itself (Exhibit 6; 


Volume 2, Page 311). 


On Sunday, August 3lst, 1980, Austin Taylor of McLeod Young 
Weir telephoned Richard Thomson and requested a meeting. Thomson called 
Alan Bond Hockin, Executive Vice-President of Investments of the Toronto- 
Dominion Bank, and Hale to a meeting at his (i.e. Thomson's) house. Taylor 
indicated that he was acting on behalf of Royal Trustco. He presented a proposal 
(Plan A) (Exhibit 9). According to this proposal, a syndicate of Canadian 
institutional investors would be formed to make a competing bid for Royal 


Trustco at $21.00 a share. The offer would be unconditional and was therefore 
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viewed as being preferable to Campeau's $21.00 conditional bid. Taxvior ain- 
dicated to the Bank executives that as of August 3lst, in the opinion of Royal 
TrusStco, approximately six million of the 19.6 million fully diluted outstand- 
ing shares would not be tendered ee the Campeau $21.00 offer. He mentioned 
the Bank of Montreal as being around 10% but he did not specify who the 


remaining 20 were. Taylor requested the participation of the Toronto-Dominion 


in Plan A. 


There were reservations expressed by the Toronto-Dominion Bank 
with respect to Plan A and no commitment was made to participate in the Plan 
but there was not a definite negative expressed at that time. The impression 
however was given to Taylor that the Bank was not happy witb the Plan. After 
a meeting of approximately an hour and a half, arrangements were made between 
Hockin and Taylor to meet again the following morning. (Exhibit 8; Volume 2, 


Pages 317 and 318). 


After Taylor left, the executives of the Toronto-Dominion Bank 
discusseé the Plan presented by McLeod Young Weir and felt that a competing 
bia hac several disadvantages for the Toronto-Dominion and for Royal Trustco 
in that it would not be put into action fast enough to take advantage of 
trading on Tuesday, September 2nd. It could also leave the Toronto-Dominion 
Bank in a syndicate, the interests of which might not continue to be common 
in the longer term. It might itself turn into a vehicle for taking over 


Royal Trustco. (Exhibit 8; Volume 2, Page 319). 


Thomson proposed that the Toronto—Dominion Bank buy a 10% 
interest in Royal Trustco commencing on Tuesday, September 2nd. Thomson 
then put in a call to G. Donald love, President and Chairman of the Board 
of Oxford Development Group Limited. Oxford had recently gone through a 


going private transaction financed by the Toronto—Dominion Bank resulting in 
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the fact that. the Bank owned 40% of the equity in the company with the re- 
maining 60% being helc by love and his holding companies. At this time the 
remaining 60%-was pledged to the Bank. There were five directors, two of 
whom, were officers of the Toronto-Bominion Bank, namely Mercier and Ron 


Ruest (Volume 2, Page 340). 


Thomson asked Love if he was aware of the Campeau bid and 
whether, in light of Oxford's competitive position with Campeau, Oxford had 
consicereé taking a position in Royal Trustco. Thomson and Love then dis- 
cussed their mutual concern that a financial institution the size of Royal 
Trustco should preferably remain widely held in public hands. love indicated 
to Tnomson that he would take a 10% position in Royal Trustco. Thomson 
indicated to Love that he would offer the banking services of Toronto- 
Dominion Bank to enable Love to purchase the stock. There was a commitment 
in principle by Thomson to provide financing for the Oxford acquisition. 
Thomson also indicated to Love that the Bank was considering making a pur- 


chase of up to 10% (Exhibit 8; Volume 2, Page 322): 


SEPTEXSER 1, 1980 


Qn Monday morning, September 1, 1980 a meeting was held at the 
offices of McLeod Young Weir. The meeting lasted from approximately 9:00 a.m. 
to 12:00 noon. At the meeting on behalf of the Toronto—Dominion Bank were Messr 
Thomson, Boyle, Hockin, Hale and R.G. Bumstead, counsel to the Bank. On 
behalf of McLeod Young Weir were Austin Taylor, Howard Beck and Gar Emerson. 
McLeod Young Weir were acting on behalf of Royal Trustco and Royal Trustco 
were paying the fees and disbursements of its counsel. (Exhibit 11). The 
meeting was held to ascertain whether the Toronto-Dominion Bank purchasing 
Royal Trustco stock prior to the formation of the proposed syndicate would 


preclude the Moronto-Dominion Bank from subsequently joining the syndicate. 
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“Tnomsor. indicated that the Toronto-Dominion Bank intended to Girectly pur- 
chase 10% of Royal Trustco anc that Oxford Development had indicated an in- 


‘tention to purchase 10%. There then was a lengthy discussion of the require- 


as to the strategy of purchasing up to 10% for the Toronto-Dominion Bank and 


yp to 10% for Oxford. At the conclusion of the meeting, it was determined 


that McLeod Young Weir would act on behalf of the Toronto-Dominion Bank for 


buying up to 10% of Royal Trustco and the additional amount of up to 10% for 


Qxford (Exhibit 8; Volume 2, Page 325). 


° 


A subsequent meeting was held that afternoon at the request of 


| Mcleod Young Weir. Present at that meeting were A.B. Hockin; R.G. Bumsteadc 
and T.S. Hale, on behalf of the Toronto-Dominion Bank, as well as Austin 


Taylor, Jim Pitblado (of Dominion Securities), Howard Beck, Gar Emerson and 


several McLeod Young Weir underwriting personnel. The meeting lasted 


about two hours. McLeod Young Weir indicated to the Toronto-Dominion Bank 


_ that McLeod did not want to "handle an order for in excess of 10% of Royal 


Trustco stock". McLeod and its counsel suggested that there should be no 


appearance of two parties "acting in concert". Therefore, McLeod would only 


handle one of the two orders (Exhibit 8; Volume 2, Pages 326 to 328). 


Later the same afternoon Messrs. Hale, Bumstead and Hockin 


Met at Hockin's house. Thomson was contacted and apprised of McLeod's 


position. It was agreed that McLeod's wishes would be respected. It was 


decided to advise Love of the position of McLeod Young Weir. Love was con- 


_tacted and it was suggested that the Moronto-Dominion Bank order should be 


placed first. Love agreed. (Exhibit 8, Volume 2, Page 329). On the 


evening of September lst, 1980 Alan Hockin gave to Austin Taylor an order on 


behalf of the Toronto-Dominion Bank to purchase up to 10% of the outstanding 
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ments of provincial and federal securities legislation. There were discussions 


shares of Royal Trustcc. This order was filled by McLeod largely on 
September 2nd, 1980. Between September 2nd, 1980 and September 8th, 1980 
the Toronto-Dominion Bank purchased 1,611,417 common shares and 239,990 
preference shares of Royal Teleteo at an approximate capital outlay of 40 
million meee The Bank had an aggressive bidding policy and offered 


in excess of the Campeau offer price of $21.00 for some of the stock 


(Exhibit 2, Pages 1 and 7). 


On the morning of September 2nd, 1980 there was a meeting of 
the executives of the Toronto-Dominion Bank. The in-house directors of 
Oxford, namely Mercier and Ruest, were invited as Thomson wanted "everybody 
to be fully apprised of the total Situation and this was the.first time that 
the potential problem of Oxford was ... available to them." (Volume 2, 


Page 389). 


after the bulk of the Toronto-Dominion Bank's order had been 
filled on September 2nd, 1980, Oxford, on September 3rd, 1980, acquired in 
excess of 1.7 million shares at prices ranging from $20.25 to $21.00. 
The acquisitions by Oxford totalled approximately 40 million dollars. 


(Exhibit 2, Pages 1 and 8). 
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ADDITIONA] INPORS.TION POSSESSED BY RESPONDENTS PRIOR TO ISSUANCE 
OF DIRBCTORS' CIRCULAR ON SEPTEMBER 8, 1980 


On Thursday, August 28, 1980, the day after the public 
announcement of the Bid, but perce the formal receipt of sare, 
the Executive te of Royal Trustco held a special meeting. 
At this meeting they, inter alia, scrutinized a list of the principal 


shareholders (Exhibit 20). 


Exhibit 20 shows that the 25 largest common shareholders 
made up 41% of the total common shareholding. There was 
also a listing of the shareholders who held between 
10,000 and 49,000 shares. This made wp an additional 
28% of the cammon shares. Added to this were the holdings 
of Royal Trustco directors and the Canadian Advisory 
Board members (1%) Royal Trustco nominees (13%) and Royal 
Trustco employees holding stock option plans (2%) for 

| a total of an additional 16%. Therefore, right at the 

| very beginning, the Executive Committee was aware, at 


| a mnimm, of where 85% of the common shares were. 


The Respondents also knew who the major holders of their 
| preferred shares were. A list of the ten largest 

| preferred shareholders was presented to the meeting on 

| August 28th. According to the list the largest share- 

| holder was Caisse de Depot. The next three largest 


shareholders were listed as McLeod Young Weir Limited, 


! 
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Dominion Securities Limited and Nesbitt Thampson, 
who were retained as the financial advisors to the 
trust company. (Exhibit 11) 

~ Thus, when the Respondents determined upon a course 
of inducing current shareholders to purchase shares 
on the open market and not to tender under the Bid, 
the recipients of their inducements were already 


identified. 


On September 2, 1980 there was a special meeting of the 
Roard of Directors (Exhibit 19, pp. 3- 15). This was the meeting 


at which White told the directors of his discussions with Campeau. 


Under the heading of "Actions taken and planned" Exhibit 19, 
Page 8, there is a clear indication that the Respondents were aware 
of the market activities by their friends. Mr. Scholes reported to 
the nae that "there appears to have been substantial support by 
various shareholders through market purchases". Scholes then goes on 
to report work which was being done "in conjunction with the Bank 
of Montreal" and thus the Board and the Respondents were aware of where 


the sentiments of the Bank of Montreal lay. 


There then followed a discussion of the position of same 
major clients. Exhibit 19, page 14 details some of the knowledge 
which the Respondents and the Directors had as to who would not be 
tendering: 

(a) Stelco - “will not tender stock". 
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(b) Commercial Union - "stock will not be tendered”. 

(c) Canada Trust - “what can they do to help". 

(a) Guardian Instrance - “unhappy with Campeau - 
would certainly let us know before selling". 

(e) Manufacturers Life - "frozen shares in their own 
account and would let Royal Trust know if 
segregated accounts wished to sell". 

(f) Standard Life - "stock will not be tendered”. 

(g) Sun Life - “what can they do to help - would buy 

"more stock - $10 million". 


(h) McGill - "agreed to freeze holdings and not tender". 


With the listing of principal shareholders in front of them (Exhibit 
20) it was a simple mathematical calculation for the Respondents 


to know in concrete terms the level of support. 


Also during this meeting there is a clear indication that 
the Respondents were watching the market activity very closely. During 
the course of the afternoon, White interrupts the discussion on two 
occasions. The first time, he advised the directors that he had 
just received a report that Royal Trustco stock was trading at $21.50 
bid, namely $.50 above the offer price of Campeau. At a later point 
in the afternoon, he advised that he had just received a message that 
1.9 million shares had been traded that day and that 86% of same had 
been purchased through the financial advisors to Royal Trustco, namely 


McLeod Young Weir and Daminion Securities (Exhibit 19, pp. 7 and 9). 
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DIRECTORS' CIRCULAR DATED SEPTEMBER 8, 1980 


On September 8th, 1980 White caused to be forwarded to 
ere of Royal Trustca 4 letter enclosing a copy of a Directors’ 
Circular. (Exhibit 4, PP- 18 to 27) The letter from White indicated 
that the directors had ymanimously recommended that the Campeau offer 
be rejected as it was not "in the best interests of the Royal Trust 
group". The letter from White to the shareholders did not refer to 
any of the above detailed activities of the Royal Trustco executives 
and did not reveal any of the above referred to facts with respect to 


the position of various shareholders. 


In the Directors' Circular at page 8 (Exhibit 4, p. 26) it 
was stated that "none of the directors or officers of Royal Trustco 
... is aware of any other information not disclosed in the Offer and 
in this Circular which would reasonably be expected to affect the decision 


of the shareholders of Royal Trustco to accept or reject the Offer." 


Under a heading on page 8 "Purchases of Shares of Royal 
Trustco" the directors and officers stated "the directors and officers 
of Royal Trustco have been advised by a large number of persons acting 
independently that they intend to purchase shares of Royal Trustco 
in the market during the Offer Period. While all of the purposes of 
such purchases are not known to the directors and officers, many have 
stated that their purposes include maintaining Royal Trustco as a 
public campany not under the control of a single individual or 


corporation." Austin Taylor testified that McLeod Young Weir had 
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nothing to do with the preparation of the above referred to statement. 


(Volume 4, p. 626) 


ri The Circular also contained the statutory Certificate 
to the effect that "the foregoing contains no untrue statement of a 
material fact and does not amit to state a material fact that is 
required to be stated or that is necessary to make a statement not 
misleading in the light of the circumstances in which it was made”. 


The Directors' Circular was signed by, inter alia, White. 


The Directors' Circular and letter to shareholders by 
White was considered at a special meeting of the Board of Directors 
on September 5th, 1980 (Exhibit 19, pp. 16 to 21). Aftera 
discussion it was resolved that the Directors' Circular be approved 
for mailing on Monday, September 8th with such "additions, omissions, 
and mdifications" as the Chairman, President and Chief Executive 
Officer (i.e. the Respondent White) may approve. White was thus 
authorized to approve such additions, amissions, modifications "as he 


deems necessary”. White, LaPrairie and two Directors were then 





authorized and directed to sign the Directors’ Circular as modified 
by White. 
It is interesting to note that over the weekend, the 


Directors' Circular, as approved by the Board on September 5th, 





was revised and reprinted. The revised Directors’ Circular was not 


| approved by the Board of Directors. 
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Section 97(3) of the Securities Act, 1978, S.O. 1978, C. 47 states, 
inter alia, that "the contents of a Directors’ Circular shall be 


approved ... by the Directors, of the offeree company." 


OTHER PURCHASES AND CONTACTS 


Austin Taylor testified that on or about September 10th, 
1980 he received a telephone call from R. T. LaPrairie, Vice-President 
and Chief Financial Officer of Royal Trustco. LaPrairie advised 
Taylor that Taylor would probably be hearing from a Mr. Brenton of 
Midlantic National Bank in New Jersey. The following day, September 
llth, Taylor did receive such a phone call and there was a discussion 
about the purchase of Royal Trustco shares. Subsequent to that phone 
call, Midlantic did place an order for the purchase of 100,000 shares 
of Royal Trustco. That order was filled by McLeod Young Weir 


(volume 4, p. 584; Exhibit 2, pp. 1 and 17) 


Mr. Harry Trenhome of Royal Trustco also contacted the 
Deutsche Bank in Frankfurt, West Germany during the currency of the bid. 
The Deutsche Bank already held 150,000 shares of Royal Trustco prior 
to August 27th, 1980 but subsequent to the contact by Royal Trustco, 
purchased an additional 350,000 shares at an approximate average cost 
of $20.00. The order for the purchase of the Deutsche Bank shares 
came from Royal Trustco and confirmations were sent by McLeod Young 
Weir to Royal Trustco with a duplicate confirmation sent to Atlantic 


Capital (Exhibit 2, pp. 1 and 16; Volume 4, pp. 583 and 584) 
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TRADING ANALYSIS 


As indicated, the. Respondents were watching the market 
activity very closely throughout the period of the Bid. Evidence 
was adduced (Exhibit 2, pp. 20 to 43) to show both the volume and 
price activity of the shares of Royal Trustco both on an historical — 
basis and during the currency of the Bid. During 1977 the price of the 
common shares of Royal Trustco ranged from a low of $10.88 to a high 
of $14.06; in 1978 it ranged fram a low of $11.63 to a high of $15.00; 
in 1979 it ranged from a low of $13.00 toa high of $17.50. Up to the 
announcement of the Bid in late August of 1980 the price had ranged from 
a low of $12.00 to a high of $16 1/8. Subsequent to the public 
announcement of the Bid on August 27th, 1980 the share price rose to 
a high of $21 3/4. After the withdrawal from the market of Campeau 
on October 2nd the price fell back to the $18.00 range and did not 
rise above $19 1/4 prior to the end of November, 1980. ‘Thus froma 
price standpoint, anyone who had intended to buy Royal Trustco shares for 
investment purposes and intended to hold them on a long term basis 
anticipating a price rise would obviously have been much better advised 
to have purchased shares prior to the public announcement of the Bid 
on August 27th, 1980. This would lead to the perhaps inescapable 
inference that the purchase of shares by the major purchasers was 


| motivated by considerations other than price. 
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,» Prior to the announcement of the takeover Bid on August 
27th the volume of Royal Trustco cammon shares on a yserly basis had 
been relatively stable with approximately two million shares being 
traded in 1977, 2.6 million in 1978 and 2.7 million in 1979. During 
the period of the Bid, in excess of ten million common shares were 
traded. With slightly in excess of sixteen million common shares 
being issued and outstanding during the currency of the Bid, this 
means that the equivalent of 62.5% of the cammon shares changed 


hands during the Bid period. 


Between August 1 and August 26th the daily average volume 
in common shares was approximately 14,000 shares per day. 
During the currency of the Bid, the daily average rose to in excess 
of 404,000 cammon shares per day. After the expiry of the Bid and 
up to the end of October, 1980 the daily average fell back 


to slightly in excess of 10,300 cammon shares. 


Exhibit 2 also clearly reveals that the vast majority of 
the buying was done by the financial advisors to Royal Trustco, namely 
McLeod Young Weir, Dominion Securities and Nesbitt Thampson. The only other 
broker who did any buying in volume was Burns Fry but the largest 
percentage of its buying was done for Oxford Development Group 
Limited after McLeoe refused to handle their order (See Exhibit 2, 
pages 8 and 9) amd also the friendly purchases by Olympia and York 


(Exhibit 2, page 19) 
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The charts on pages 20 and 30 of Exhibit 2 provide graphic 
illustration of the unprecedented activity in Royal Trustco shares 


caused, in the main, by the purchases by friends. 
TIPPING 


During the course of the bid, the Respondents revealed 
to certain purchasers of its shares material facts which had not 
been generally disclosed. Paragraph 6 of the Notice of Hearing 
provides particulars of the alleged breach of Section 75 of the Act. 
The evidence at the Hearing with respect to this breach was as 


follows: 


As the bid progressed and as September 19th approached, 
the Toronto-Dominion Bank became concerned about being 

in a minority position in a Campeau-controlled Royal 
Trustco. The Bank had expressed these concerns to McLeod 
Young Weir, the financial advisors to Royal Trustco, ™ 
two or three occasions. They were so concerned that on 
the afternoon of September 16th a meeting was arranged 

at the offices of McLeod Young Weir. Messrs. Thomson, 
Hockin and Bumstead met with Austin Taylor. Thamson told 
Taylor that the Toronto-Dominion Bank did not want to end 
up as a minority shareholder in a Campeau-controlled Royal 
Trustco and that, therefore, there was a possibility that 
the Bank would be tendering its shares. (Volume 4, pp. 595 and 


596). 


9/O0ctober/8] 22% 


On the evening of September 16th Taylor told White of 
the concerns of the Toronto-Dominion Bank. On the 
morning of September 17th, 1980 White called and in- 


dicated to Thomson that he wanted to arrange a 


meeting that morning. Thomson suggested through his 


secretary that a meeting could be arranged for the 


afternoon but White insisted to Thomson's secretary 
that the meeting had to be that moming. White 
came over to the premises of the Toronto-—Dominion 


Bank with Messrs. Scholes and Wickens. 


The obvious concern of White with respect to the 
possibility that the Toranto-Dominion Bank might tender 
was understandable as it can be argued that the Toronto— 
Dominion Bank represented a 40% swing in the shares. 

As White was aware of the linkage between Oxford's 
approximate 10% shareholding and Toronto-Daminion Bank's 
approximate 10% shareholding, he knew that if the 20% 
moved from a "not tendering" position to a "tendering" 
position, the swing would be equivalent to 40%. It was 
therefore crucial to White and the Respondents that the 


Toronto-Dominion Bank not tender. 


During the meeting, White told the Toronto-Daminion Bank 
that 59% or 60% of the shares were not going to be 
tendered. He also advised the Toronto-Daminion Bank of 
the names of purchasers of shares, namely the Bank of 


Montreal, Sun Life, Noranda and Oxford Development. 
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Thomson already knew that Oxford had been a purchaser, but 


_ prior to this meeting, he had no knowledge that, amongst 


others, Noranda and Sun Life had purchased. He suspected 
the holding of the Bank of Montreal but White confirmed it 


tocnime. 


There was also a discussion about the ETA accounts. White 
advised the Toronto-Dominion Bank officials that a canvass 
had been made of those accounts and that about 70% were 
going to hold. He also advised them what percentage of 
the outstanding shares of Royal Trustco were held in the 
ETA accounts (namely 15% or approximately 3.3° 

million shares). Austin Taylor, Chairman of 

McLeod Young Weir, Financial Advisor to Royal Trustco, 
testified that he incorrectly thought that these shares equalled 
approximately 35% of the outstanding shares. (Volume 2, 
pp. 353 to 356 and 390 to 394; Volume 4, pp. 627 and 633). 
It can be assumed that if Mr. Taylor was not aware of the 
15% figure then the majority of shareholders were likewise 


not aware. 


The meeting on the morning of the 17th lasted 
approximately an hour. White and Royal Trustco 
officials discussed how Royal Trustco liked the 
Toronto-Dominion Bank and had done business with it 
in the past in many weys and how they would hope to 


continue doing business with it in the future. 
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(Volume 2, Page 357). There was a discussion about 
_ a possible increase in dividends or the development 
of dividends of Rayal Trustco in the fnture seine dis- 
cussions were in general terms to the effect that on 
an historical basis, Royal Trustco had developed its 
earnings along a certain line and how its dividends 
had developed within that pattern and that they 
hoped that they coula continue to show an increase 
in dividends. ‘The presentation by White was an 
enthusiastic emotional one. The impression 
gathered by the officials Of the Toronto-Dominion 
Bank was that the purpose of the meeting was to have 
the Bank not tender under the Bid (Volume 2, Pages 


357, 358 and 389). 


Tt 4s Significant thar immediately after the meeting 
with the Toronto-Daminion Bank, Messrs. White, Scholes 
and Wickens returned to the offices of Royal Trustco 
and held a special meeting of the Executive Committee. 
This meeting was held by way of conference telephone 
(see Exhibit 19, Page 38). According to the Minutes, 
the only thing discussed at that meeting was the 


profitability prospects for the Group, the current 
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Gividend payout in relation to earnings and the 

3 possible adverse effects consequent upon the Campeau 
offer. It was decided to defer consideration of 
this pontee to a later date. Mr. Wnite then met at 
2:00 p.m. on the 17th with Mulnolland to advise him 
that Mulholland's proposal concerning a compromise with 
Campeau was being rejected by Royal Trustco. 


(Exhibit 19, Page 35). 


The Toronto-Dominion Bank was not the only purchaser to 
wham the Respondents informed, other than in the necessary 
course of business, about a fact which they knew was a 
material fact before that fact had been generally disclosed. 
The evidence relating to the contacts between White and 


Sun Life are also relevant in this regard. 


Galt testified that in the moming of September lith, 
when he was in New York City, he received a telephone 
call from White. He did not know what prompted White to 
make the call. White said that there was a suggestion 
emanating from Mulholland of the Bank of Montreal that a 
compromise position be put to Campeau of some minority 
share position and some board members without control. 
White advised Galt that he wes against the compromise. 

He then requested that Sun Life purchase more shares. The 
suggestion was made because White aid not agree with the 


compromise. Galt also assumed that White was perhaps 
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callinc other people hoping or suggesting that tney aie. 


would buy more shares (Volume 2, Pages 227 and 225). 


After Mr. White spoke to, inter alia, Galt, he attendec 


a meeting of the Executive Committee at 10:00 a.m. on 


Septexber llth anc "reported on the position of share- 


holders who hac indicated that they would not tender 
their shares" (Exhibit 19, Page 25). At that tine, 
Mr. Wnite indicated to the Executive Committee that 


"the present indications are that a minimm of 41% is 
absolutely firm and that at least an additional one 


million shares are also firm. Accordingly the Chairman 
expressec confidence that Campeau would be denied 
controle” (Exhibitel9 Page *25) This indicates that 
the information given to the Toronto-Daminion Bank was 


sufficiently certain to be a material fact. 


White had been aware since September 3rd, 1980 that Sun 
Life intended to increase its holdings to at least one 
million shares and would not be tendering. He was also 
aware of the resolution of the Board of Directors of 

Sun Life on September 3rd that the Campany could go up to 
10% or approximately two million shares. Hence, he 
reported to the Board "that at least an additional one 
million shares are also firm." This one million shares 
obviously refers to the Sun Life shares. With the one 
million Sun Life shares added to the “absolutely firm" 


41%, on September llth, the percentage of shares which 
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woule not be tendered was 46%. 
tley then informed the meeting that about one-third 
of the clients had been canvassed to date (i.e. of 3.3 
Rae CPS 1 ede ermenatree) leat taeeriteantassed) 
and 65% or approximately 715,000 shares would not be 
tenderea. This represented at least an additional 3.5% and 
if extrapolated to all of the ETA accowmt shares would represent 
more than 10%. Thus on September llth the Respondents had reason 
to believe that at least 55% of the shares would not be 


tendered. 


On the afternoon of September 17th, 1980, two days 
before the expiry of the $21.00 offer, White called 
Galt "out of the blue” and told him that he, White, 
thought that the bid was going to fail. He estimated 
to Galt that 55% of the shares would not be tendered. 
Galt's understanding was that White had been lookinc 
at who had bought the shares and making assumptions 
as to whether they were going to tender or not. When 
asked if White indicated the purpose of this telephone 
call on the 17th Galt replied "he (i.e. White) said 
he thought I (i.e. Galt) would like to know" 


(Volume 2, Page 229). 
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Galt testified that Sun Life was not particuleriy 
anxious to be left in a minority position if the bid 
succeeded. He was, therefore, hoping that the bid 
was not going to succeed and was trying to make 
assessments on the 17th of Septemper as to the 
likelihood of its success. MdVeil said that the call 
"definitely did" influence them in the decision not 
to tender (Volume 2, Pages 226, 229 and 236; 


Volure 1, Page 192). 


After receiving the call from White on September 17th; 
Galt and McNeil became concerned as to obits they 
were in possession of insider information. They con- 
sulted with their counsel, Gar Pink, Q.C. of the Tory 
law firm and after receiving advice they stopped 
trading in the market until after the bid had been 
extended and increased to $23.00 (Volume 1, pp. 180 


and 181; Volume 2, p. 230) 


The fact that White and Scholes at their meeting with 

the Toronto-Daminion Bank on September 17th and White in his 
telephane conversation with Galt on the same day were 

not merely expressing pious hopes as to the percentage of shares 
that would not be tendered but in fact were imparting hard infor- 
mation is further buttressed by a review of the Minutes 

of the Board af Directors meeting of the previous day 

(i.e. September 16th, 1980) (Exhibit 19, pp. 32 to 


37) | 
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At this meeting, White reviews with the Board the "extensive 

activities that had been undertaken including communications 
‘with all trust company clients holding shares and the 

phone canvass of shareholders necessitated by the 

interruption in mail deliveries." Otley then advised 

the Directors that on August 28th, approximately 3.3 

million shares or 15% of the outstanding shares were 

held in trust accounts. He advised the Directors that 

of the total holdings of 3.3 million, only 24,000 “had 

been identified as shares that would be tendered in 

acceptance of the Campeau Offer." (Exhibit 19, Pages 

33 and 34). White then reported to the Board of 

Directors on "the substantial support that has been 

afforded by numerous individuals and firms ..." 
This is an obvious reference to the fact that the 
Respondents knew that the individuals and firms were 
purchasing for the purpose of not tendering under 
the Bid. White then went on to express the view 
that "as a result of the investments made" the 
Campeau Corporation would be unable to gain 51% of 
the outstanding shares. This affords a further 
indication that the Respondents were well aware of 


who was purchasing and the intention of the 


purchasers. 
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White further went on to state (Exhibit 19, Page 35) 
that as a result of the purchases made since the 
announcement of the Campeau Offer he was aware of 

; three major institutions who owned slightly less 
than 10%, two 5% Sai and a number in the 1 to 3% 
range. While the Minutes do not indicate whether Mr- 
White told the Board of Directors the names of the 
purchasers, it is a fair inference that White had to 
have known the names of the purchasers in order to be 
able to at least identify them generically. That he 
in fact knew the names of the purchasers is confinmed 


by his revelations to the Toronto-Dominian Bank the 


following day. 


The Toranto-Daminion Bank and Sun Life were not the only 
"friends" who had contact with the Respondents on 
September 17th. On that day, Powis called White and 
"asked him how he felt the bid was going to tur out and 
he said he was hopeful that it would fail." (Volume 3, 
p. 465) When questicned as to whether White gave any 
reason, Powis testified "I don't think he had to, based 
on what was happening in the market. I assumed that a 
lot of other people had done what we had done." (Volume 
3, p. 465) It is clear that Powis thought it was 
important to know what White thought of the chances of 
success or failure of the bid since Powis initiated the 


call to find out. It was not necessary for Powis to know 
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who the particular buyers were who would not tender. 

He assumed fram the activity in the market that there 
“ were such buyers and relied on White's assessment and 

his feeling that White knew who the buyers were aS an 


indication that these buyers would not tender. 


Also on September 17th, Wickens visited Cole of the 
Canadian Imperial Bank of Commerce. Wickens "reflected 
some confidence that the bid would fail." (Volume 3, 

p. 491) There is no direct evidence that the statement 
by Wickens affected the Gecision of the Canadian 
Imperial Bank of Commerce as to whether it would tender 
or not. However, it is apparent that Wickens thought it 
was important enough to let Cole know that the bid would 
likely fail. 


RAISING AND EXTENDING 
THE EID 


er LS 


At the expiry of the $21.00 Bid on September 19th, 1980 
approximately 30% of the shares were tendered. By Notice dated the 
19th day of September, 1980 (Exhibit 4, Page 28) the Campeau Corporation 
extended the termination date in the offer to October 2nd, 1980 and increased 
the price under the offer to $23.00 per common share and $32.78 for the 
preferred shares. Campeau testified that he and his advisors were baffled 
by the fact that the number of shares which they wanted had not been deposited 
and that there had been no White Knight. He said that the Bid was raised 
because he wanted to know if the group that the press was referring to was 


"going to stand the heat of another $2.00" (Volume 1, Pages 122 and 123). 
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"DIRECTORS" CIRCULAR" — SEPTEMBER 22, 1980 


‘The Notice of Extension and Price Increase was announced late 
on Friday, September 19th. On Monday, September 22nd, there was a special 
meeting of the Board of Directors of Royal Trustco (Exhibit 19, Pages 45 


to 47). At this meeting, White stated that it was the intention of the 


company to "continue the strategy and the defences that had been used to 
date; it appeared that at least 60% of the issued capital would not be 
tendered but this could change and in addition there was a substantial 
number of shares in the hands of smaller shareholders." This latter 
camment presumably refers to the fact that the Respondents did not have | 


the control over the small shareholders which they had over the big blocks. 


Royal Trustco decided to present its position through 
advertising and releases and a committee of directors was set up to assist 
management in the review of advertising, shareholder commmications and 
the preparation and dissemination of the arguments in defence. The Board 
of Directors then considered a proposed letter to be dispatched to share- 
holders in response to the Campeau Corporation's extension of its offer. 
After consideration by the Board, it was resolved that the general form 
of the letter to shareholders be approved and a Committee of Directors 
together with management were authorized to make such changes and additions 


thereto as they deemed appropriate (Exhibit 19, pp. 46 and 47). 


It is interesting to note that while White had the power 
to make such additions, amissions Or modifications as he (White) deemed 


necessary in the Directors’ Circular of September 8, 1980, he did not have 
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that power with respect to the cammunication of September 22nc, 1980 


which purported to be a letter fram White himself. 


The letter, (Exhibit 4, p. 29) although signed by White 
and on his stationery (which Padicatea that he was Chairman and President 
and Chief Executive Officer of Royal Trustco Limited) advised the share- 
holders of the position of the Directors. For example, it stated that 
“your Directors met today to consider the new terms offered by Campeau 
Corporation and to review the recommendations set forth in the Royal 
Trustco Directors' Circular dated September 8th, 1980, and the reasons for 


recommending rejection of the offer at that time.” In bold-faced type 


the letter went on to state “YOUR DIRECTORS AFFIRMED THEIR ORIGINAL RECOMMENDATION 


THAT THE OFFER BE REJECTED AS IT IS NOT IN THE BEST INTERESTS OF THE ROYAL 


TRUST GROUP." 


The letter then went on to state "your Directors continue to 
recommend that the offer be rejected for the following reasons:" The letter 
then details nine reasons why the Directors continue to recommend that the 
offer be rejected. The letter then goes on in bold-faced type to state "A 
DECISION TO HOLD ROYAL TRUSTCO SHARES OR TO SELL THEM, EITHER ON THE MARKET 
OR BY TENDERING, SHOULD ONLY BE MADE BY EACH ROYAL TRUSTCO SHAREHOLDER IN 
LIGHT OF HIS OR HER OWN PARTICULAR CIRCUMSTANCES. HOWEVER, YOUR DIRECTORS 
ARE CONFIDENT THAT THE HOLDING OF SHARES OF ROYAL TRUSTCO, SO LONG AS IT RE- 
MAINS A WIDELY-HELD PUBLIC COMPANY, WILL CONTINUE TO BE A SOUND LONG TERM 


INVESTMENT DECISION." 


9/October/81 104¢c 


The letter then goes on to state "the apparent lack of 
acceptance of Campeau Corporation's original Offer together with the many 
letters and messages of encouragement received at all levels of Royal Trust 


bear witness to the support of the shareholders and clients and for the 
position taken by your Board." 


"We remain confident that our loyal Shareholders will over- 


whelmingly reject the amended Offer as they rejected the original Offer... 


The letter makes no reference to purchases of shares of 
Royal Trustco in the market and makes no reference to any of the actions that 
been taken by the Respondents since August 27th, 1980. The ec makes 
no reference to any actions which the Respondents intended to take or had 


already taken with respect to the increased and extended offer. 


It is interesting to note that while the Directors in the 
September 22nd letter talked about the long term positive prospects of 
Royal Trustco so long as "it remains a widely held public campany" they 
had taken actions which resulted in over 50% of the shares being held by 
same twelve investors (Exhibit 2, p. 1). Prior to sending out this letter 
on September 22nd, the Respondents had also authorized an approach to 
Olympia and York which Roald lead to still further concentration of the 
shareholding. 

After the Bid had been increased to $23.00 per share White 


became concerned as to whether the "friends" would hold. In the early 
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morning of Monday, September 22nd he contacted Thamson of the Toronto- 
Dominion Bank. Thomson confirmed to him right away that the Bank had not 
tendered "because it was obviously of interest to him". White then 


immediately said "I hope you won't at twenty-three." (Volume 2, p. 397) 


APPROACH TO OLYMPIA AND YORK INVESTMENTS LID. 


On the weekend of September 20th, after the announcement of 
the price increase by Campeau and the extension of his Offer to October 
2nd, but before White sent out the "Directors' Circular" of--September 22nd, 
there was a meeting at the offices of Royal Trustco. Austin Taylor was 
present at this meeting along with Messrs. White, Scholes, Wickens and 
various other executives of Royal Trustco as well as counsel for McLeod Young 
Weir. At that meeting, there was a discussion as to whether Olympia and York 


should be approached with respect to a potential purchase of shares. 


There was a Gecision made that counsel for McLeod Young Weir 
would in fact approach Olympia and York. White and Scholes were part of that 


decision-making team. 


On September 22nd, Howard Beck telephoned Paul Reichmann, Vice- 
President and Secretary of Olympia and York. Beck was well known to Reichmann 
as he had acted as counsel to Olympia and York for many years. He advised 


Reichmann that he waS now acting as counsel for McLeod Young Weir. Reichmann 
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knew throughout that McLeod Young Weir were acting for Royal Trustco. Beck 
enquired as to whether Olympia and York would have any interest in acquiring 
shares of Royal Trustco. Reichmarin responded to Beck that Olympia and 

York would probably be interested in a 50% position 

(Volume 3, Pages 445 and 446). Prior to the Campeau Bid, Olympia and York 


had not owned any shares Of Royal Trustco. 


Beck met on September 22nd with Austin Taylor and advised him 
of the discussion with Olympia and York. Taylor and counsel then met with 
White anda Scholes who decided that 50% was unacceptable. On September 
23rd, Beck and Taylor met with Reichmann to explain White's opposition 12) 
Olympia and York becoming a controlling shareholder (Volume 4, Page 588; 


Volume 3, Page 446). 


On September 24th, Reichmann spoke again with Beck and advised 
him that Olympia and York would be interested in a position of up to 20% and | 
would purchase through the market up to 10% initially if Olympia and York 
had some assurance (a) that Royal Trustco would welcome a shareholder that 
had 20% and (b) on those conditions, Olympia and York would be invited to 
the Board and the Executive Committee. Reichmann requested Beck or 
Taylor to seek those assurances from Royal Trustco. There was a discussion 
of possibly two seats on the Board. Taylor then informed White and Scholes 
of the position of Olympia and York and had a discussion with them with re- 
spect to same. White and Scholes then contacted one or two members of the 


Executive Committee of Royal Trustco. They then informed Taylor that they woul 
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be agreeable to Board representation and would welcome Olympia and York 
going up to 20%. Taylor then advised Reichmann that White was agreeable 
to the Board representation and also that White had consulted with other 
members of his Executive Committee before giving that assurance. Reichmann 
was clear that if he had not received this assurance from White, Olympia ; 
and York woulda not have made the purchases that it did (Volume 3, Page 


448; Volume 4, Pages 589 and 590). 


There waS also a discussion between Beck and Olympia and 
York with respect to dividends. During the discussion about” Board 
representation, Reichmann asked Beck about the future dividend policy of 
Royal Trustco. He was aware of the annual increases in dividends in the 
three preceding years. Reichmann stated that when Board representation 
was confirmed, the comment had been made to him by Beck “that there will be 
consideration given to the increase in dividends as in previous years." He 
assumed that Beck was talking on behalf of Royal Trustco when he made that 


response (Volume 3, Pages 449 and 450). 


After the assurances had been received from White, Olympia and 
York embarked on a program of purchasing shares. The initial instructions to 
the brokers were to purchase up to 10% ata price of $21.00 a share. Olympia 


and York clearly had no intention of tendering under the Bid. 


While White, after consideration and consultation with 
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members of the Executive Committee, agreed to permitting Olympia and 
York to go up to 20% and also agreed to board representation, he had, 
earlier, rejected out of hand a similar proposal with respect to Campeau. On 
September 11th, 1980 the Executive Committee had considered, at length, 

the approach from the Bank of Montreal with respect to a compromise which 
could "terminate the "war" and allow Mr. Campeau to save face”. 

(Exhibit 19, p. 31) The discussion indicated that Mulholland had had 
meetings with both Campeau and White between August 27th and September 

10th in an effort to work out a compramise. Mulholland had urged the 
compramise on White. (Volume 2, p-. 252) The compromise would allow 

Campeau Corporation to acquire 25% of Royal Trustco stock, nominate 

three directors and be given same anti-dilution protection. White had 

met with Mulholland on September 10th at Mulholland's office in Toronto 

to discuss, inter alia, the compramise. At that meeting, he had predicted 
to Mulholland that over 50% of the shares would not tender under the bid. 
(Volure 2, io 254) This prediction was in accordance with what White 


told the Board of Directors the following day on September llth. (Exhibit 


19 25) 


With the knowledge that the bid would, in all likelihood, 
fail, White had rejected the compromise from Campeau but he did tell 
Mulholland that he would consult with his Foeecutive Committee. Before he 
did that, he, as already indicated, called Galt in New York to discuss 
the proposed compromise and his dislike of it. After White's presentation 
to the Executive Committee on September llth, the Committee recommended that 


"the compromise proposed by the President of the Bank of Montreal not be 
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entertained." (Exhibit 19, p. 31). On September 16th, 1980 the Board of 
Directors "unanimously endorsed the recammendation of the Executive 


CG mittee to the effect that Mr. Mulholland's proposal be rejected." 


(Exhibit 19, p. 35). 


Thus, without in any way advising the shareholders, the 
Respondents made vital decisions as to who would be entitled to board 
representation and who would not and what level of control they would 
agree to permit a "friend" to have. A further indication of this type 
of decision being made by the Respondents is seen in the Minutes of 
a special meeting of the Executive Committee on September 18th, 1980 


(Exhibit 19, pp. 41 and 42). 


This meeting concerned the approach fram Canwest 
Investment Corporation. Canwest were prepared to make an offer 
for 100¢ of Royal Trustco subject to certain conditions. The 
financing for the competing bid was to be done through the Bank of 
Montreal. As this was tO be a White Knight approach, Canwest were not 
prepared to make the bid unless it was approved by White and the Board 
of Directors. White, possessing the information that he had, to the 
effect that the Campeau Bid was doomedto failure, especially if the 
T.D. and Oxford did not tender under the Bid, was against the approach. 
The same day the Board of Directors authorized White to "thank Canwest 
Development Corporation for their interest and approach and advise them 
that at this time, it is considered inappropriate to proceed further 


with their proposal " (Exhibit 19, p. 44). 
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MINUTES OF MEETINGS OF BOARD OF "DIRECTORS 
AND EXECUTIVE CO MITTEE OF ROYAL TRUSTCO 


Exhibit 19 consists of copies of the Minutes of the meetings 


of the Board of Directors anda the Executive Committee of Royal Trustco 


Guring the period of the Bid namely from August 28th, 1980 to October ce 


1980. Tne Minutes give a capsulization of what was said and done at the 


various meetings. They do not and could not detail all of the information 
that was presented to the Directors and could not and do not Getail all of 


the information possessed by the Respondents to these hearings. There has 


peen no suggestion by the Respondents that the Minutes are in any way in- 


correct or in any way 


The Minutes show clearly, inter alia, the following: 


a The Respondents throughout had knowledge of who was 


buying the shares and who their friends were. 


2s The Respondents knew throughout who had bought 


shares not to tender and who would not be tender- 
ano. 


lose 


i) 


The Respondents throughout kept a very © 
watch on the trading and the share ownership. 


4. The Respondents throughout were in possession 
of information which could and should have 
been revealed to all shareholders and not to 


just some selected shareholders. 
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overstate the extent of the eee ‘of the Respondents. 
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The Respondents rejected the compromise of 


Mulholland or Campeau because they knew at 


that stage they had the Bid defeated. 


The Respondents were actively engaged in canvassing 
their ETA accouwmts and knew at all relevant times 
what percentage of those shares would not be 


tendered under the Bid. 


The Respondents approved of and encouraged a 
competing take-over bid and also looked for 

a White Knight and considered the suitability. 
of each proposed White Knight. Their rejection, 
ultimately, of the White Knight approach was 
really based upon their knowledge that the Bid 
would be defeated because of the buying in the 


market by the friends. 


When the Toronto-Dominion Bank (and by logical 
extension, Oxford) began to get nervous about 
their position shortly before the expiry of the 
Bid, the Respondents went to the extraordinary 
length of having the meeting on September 17, 


1980 in which they revealed to the Bank material 


£EZE 


facts not generally disclosed. They also 
had a hastily called Special Executive Committee 
meeting to discuss the dividend question 


(Exhibit 19, p. 38). 


WITHDRANAL OF TAKE-OVER BID 


On the late evening of October 2nd, 1980 the Campeau 


Corporation withdrew its take-over bid after only about 25% of the 


shareholders tendered to the $23.00 offer. 
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PART 2: THE LAW 


I. SCOPE OF THE HEARING 


= 


This hearing was convened to consider whether an Order should 

be made "in the public interest” pursuant to Section 124(1) of 

the Act suspending the application of certain exemptions to Royal 

Trustco, White and Scholes. In our submission, the Respondents’ 

failure to comply with various provisions of the Act, as specified 

below, justify the making of such an Order in this case. However, 

the Commission has previously taken the position that its jurisdiction 

under Section 124 and other provisions of the Act to act "in the 

public interest" is not limited to cases where a breach of the Act 

has occurred. For example, in Notice - G.E. Creber & Shane-Morgan 

Investrents Limited, 1980 0.S.C.B. 28, commenting on an alleged 

conflict of interest situation, the Commission stated: 
"Conduct that does not constitute a Criminal Code violation 
or a breach of The Securities Act does not end the 
Commission's concern or jurisdiction. It is within the 
Commission's purview to camment on standards of conduct in 
matters involving public corporations and the capital markets. 
The authority of the Commission to consider compliance with 
these standards is found in various provisions of the Act, 
including Section 124 which enables it to prohibit an 
individual or company from participating in the securities 
markets in Ontario where it concludes that such prohibition 
is appropriate in the public interest.” 

The following cases are also relevant in this regard: 

1. Buschell Lake Mines et al, June 1958 O.S.C.B. 1, the Commission 

suspended the registration exemptions of the named company and of the 


members of its board of directors pursuant to the predecessor to 
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Section 124 of the Act because of the camany's appointment of a 
foreign transfer agent and its failure to maintain a head office 

in ee in contravention of The Corporations Act, 2953. 

Ze In Cablecasting Limited, 1978 O.S.C.B. 37, at 42, the Commission 
hela that it had jurisdiction to impose a cease trade order under 
Section 144 (now 123) of the Act "in the public interest" on the basis 
of an alleged breach of a statute other than The Securities Act. 

3. In Re Mitchell and 0.S-C. (1957), 12 D.L.R. (2d) 221 (Ont. C.A.), 
the Ontario Court of Appeal held that the Commission had wide juris- 
diction to cancel the registration of a registrant "in the public 
interest" under the predecessor to Section 26 of the Act, even inl 


absence of any breach of the Act. 


II. DISCLOSURE 


A. Defining the Issue 


The issue for determination in this hearing is one of disclosure — 

did Royal Trustco, White and Scholes act contrary to the public 
interest with respect to what was disclosed, and what was not disclosed, 
to shareholders during the Campeau bia? It is clear that the directors 
and management of the target corporation may properly act in opposition 
to a take-over bid where they believe in good faith that the defeat 

of the bid would be in the best interests of the corporation and its 


shareholders. However, in this case, the evidence demonstrated, in 
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our submission, that the Respondents moved beyond the bounds of 


propriety. 


B. Equality of Access to Information 


Canadian securities legislation has been greatly influenced by the 
American experience in this area. One of the key principles under- 
lying the United States legislation, as articulated by the U.S. 
Courts interpreting this legislation, is that all participants 

in the public securities markets should have relatively equal access 
to information which would reasonably be expected to affect market 
decisions. .In §.E.C. v. Texas Gulf Sulphur Company, 40} F- 2d 
833 (2 Cir., 1968), in relation to Rule 10b-2 (a so-called "anti- 
fraud" provision) under the Securities Exchange Act of 1934, the 


Court stated (at p. 848): 


“The rule is based in policy on the justifiable expectaticn 
of the securities market place that all investors trading 
on impersonal exchanges have relatively equal access to 
material information." 


As a consequence of this principle, the Courts developed what became 
known as the "disclose or abstain" rule; again quoting S.E.C.. V- 
Texas Gulf Sulphur Co. (at P- 848) : 


"Thus, amyone in possession of material inside information 
must either disclose it to the investing public, Or, if 

he is disabled from disclosing it in order to protect a 
corporate confidence, Or he chooses not to do So, must 
abstain from trading in or ing the securities 
concerned while such inside information remains undisclosed.” 


In the later case of Chiarella v. U.S., C.C.H. 1979-80 p.- 97,232 


(1980), the Supreme Court of the United States made it clear that the 
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duty to disclose was based on traditional fiduciary concepts (rather 


than arising from the imbalance of information per se). However, 


the basic policy thrust of the Texas Gulf decision was not called into 


7 


question. 


The principle of equality of access to infommation affecting market 
decisions has been adopted in Canada as the goal underlying securities 


legislation. In the Merger Report (Report of the Committee of the 
0.S.C. on the Problems of Disclosure Raised for Investors by Business 
Combinations and Private Placements, 1970), at pp. 15 - 16, the 
following statement is made in Chapter 2 (The Principle of Disclosure): 
"Disclosure thus implements the broad objective of 
securities regulation: to create and maintain public 
confidence in Canadian capital markets. Adequate 
disclosure establishes the information base from 
which investment decisions can be made. Perhaps more 
importantly fram these facts investment advice can be 


developed by the investment camminity for the general 
public. Furthermore if the securities are valuated 


a more rational and accurate fashion. The public can 

trade with greater confidence if equality of information 

is implicit in securities regulatian". 
As is evident fram the previous quotation fram the Texas Gulf 
decision, the principle of equality of information applies with 
respect to all relevant material facts. The concept of materiality, 
as developed in the U.S. case law, therefore qualifies the application 
of this principle, and some of the U.S. cases are referred to infra 
for illustrative purposes. However, in Ontario, the concept of the 
materiality is the subject of statutory definitions. Sections 1(1)21 
and 1(1)22 which define "material change" and "material fact" respectively 
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(discussed infra), are set out below: 


21. “material change*. where used in relation to the affairs of an 
issuer means a change in the business, operations or capital of 
the issuer that would reasonably be expected to have a signifi- 
cant effect on the market price or value of any of the 
securities of the issuer and includes a decision to implement 
such a change made by the board of directors of the issuer or 
by senior management of the issuer who believe that confir- 
mation of the decision by the board of directors is probable; 


22. “material fact” where used in relation to securities issued or 
proposed to be issued means a fact that significantly affects, 
or would reasonably be expected to have a significant effect 
on, the market price or value of such securities; 


C. Structure of Ontario Act re Disclosure a 


The provisions of the Ontario Act reflect the disclosure principles 
which were developed and refined by the U.S. case law. Part XVII 

of the Act sets out the continuous disclosure requirements imposed 
upon "reporting issuers". Section 74 of the Act requires immediate 
public disclosure of material changes as previously defined. Also 
required by this Part are the filing and dissemination of quarterly 


financial statements and annual information statements. 


In addition, the Act requires further disclosure upon the occurrence 
of certain events of special significance to investors. In particular, 
Parts XIV and XV relate to disclosure requirements arising in relation 
to a public financing, the medium for such disclosure being the 
prospectus. As well, Part XIX of the Act sets out the disclosure 


requirements and other rules relating to take-over bids. 


In order to preserve the integrity of the structure of disclosure 
provisions imposed by the Act, Section 75 was enacted in order to 
maintain the balance of information in the market. Section 75 
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prohibits persons "in a special relationship with a reporting issuer" 
(and therefore presumably having access to undisclosed material 
informaticn) from: 
(a) trading aE such information remains undisclosed, 
or 
(b) “tipping” such information to other persons, whether 
or not such information is otherwise made use of by 
the "tipper" or the "tippee" in connection with any 


transaction. 


D. Allegations against Roval Trustco 


The basis of the allegations against Royal Trustoo, White and Scholes 

in these proceedings is that they failed to make required disclosure 

and upset the information balance in the market by: 

1. issuing a Directors’ Circular dated September 8, 1980, which did 
not comply with the requirements of the Act and regulations. 

2. “tipping” undisclosed information to the Toronto Dominion Bank 
and 

3. issuing a letter to shareholders dated September 22, 1980, which 
constituted a Directors’ Circular which did not camply with the 


Act or regulations. 


As a consequence, the majority of the shareholders were deprived of 
sufficient information upon which to base their investment decision 
whether to hold their shares, sell them on the open market or 


tender them pursuant to the bid. These shareholders were at a special 
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disadvantage in contrast to other shareholders, like the Toronto- 


Dominion Bank, who received undisclosed information fram Royal Trustco. 


E. Failure to Call Evidence 


= 


Prior to consideration of the legal authorities in support of the above 
allegations it is appropriate to refer to one evidentiary matter. 

At the conclusion of four days of evidence presented by the Commission 
Staff, counsel on behalf of Royal Trustco, White and Scholes indicated 
that he would be calling no evidence on their behalf. In previous 
cases, it has been held that in civil proceedings, the trier of fact, 
in certain circumstances, is entitled to draw an aarerse inference 


fran the failure of a party to call a key witness. 


In Murray v.- Saskatoon, [1952] 2 D.L.R. 499, the Saskatchewan Court 
of Appeal quoted the following passage fram Wigmore on Evidence, 3rd ed., 


vol. 2, pp. 162 et seq: 


"The failure to bring before the tribunal same 
circumstance, document or witness, when either 

the party himself or his opponent claims that the 

facts would thereby be elucidated, serves to indicate, 

as the most natural inference, that the party fears to 

do so, and this fear is same evidence that the circumstance 
or document or witness, if brought, would have exposed 
facts unfavourable to the party. Those inferences, to 

be sure, cannot fairly be made except under certain 
conditions; and they are always open to explanation by 
circumstances which make same other hypothesis a more 
natural one than the party's fear of exposure. But the 
propriety of such an inference in general is not doubted. : 


The Court also added the following camments: 
"The party affected by the inference may, of course, 
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explain it away by showing circumstances which prevent 
the production of the witness; but where the failure 
to produce the witness iS not explained, the inference 
may be drawn that the unproduced evidence would be 
contrary to the party's case or at least would not 


support’ it.” — 
In ontario, this principle was applied in the case of Mudrazia Vv. 


Holjevac, [1970] 1 O.R. 275 (H.C.) where the Court stated as 


follows: (p. 276): 


"Secondly, I wish to comment on the failure of the 
defendant to testify. He was in Court. As the case 


highway signs and finally the stop sign with its flashing 
light; nevertheless the Gefendant did not see fit to testify. 
Under these circumstances, the state of mind of the 

operator of the vehicle, his judgment, skill and ability, 
became important matters on the issue of gross negligence. 
His counsel, who is very experienced in these cases, 

did not call Holjevac as a witness. Now failure of a 
defendant to testify does not constitute evidence where 





failure to testify may be the subject of an inference 
that his testimony, if given, would not support the defence 
raised. It depends upon the circumstances and the evidence 
as it has Geveloped up to the time of failure to call the 
witness in question." 
In our submission, the evidence submitted on behalf of the Commission 
staff constituted a prima facie case with respect to the allegations 
in the Notice of Hearing. An explanation fram White or Scholes would 
have been helpful with respect to several issues. Therefore, the 
Commission is entitled to draw the inference that their explanations 
would not have been favourable to their case. In particular, in 
our submission, where there are contradictions within the evidence 


presented and the testimony of White and Scholes could have resolved 


these difficulties, such contradictions should be resolved in a manner 


which is least favourable to them. 
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III DIRECTORS' CIRCULAR 


A, Statutory Provisions 

Sections 96 and 97 of the Act provide that the board of directors 
of a target company shall approve and send a Directors' Circular 
to each offeree shareholder not later than 10 Gays from the date 
of the take-over bid, and that the board may include therein a 
recammendation to accept or reject the take-over bid. The relevant 


parts of Sections 96 and 97 of the Act are set out below: 


96.1) Directors’ circular.— The board of directors of an offeree 
company shall send a directors’ circular to each offeree not later than 
ten days from the date of the take-over bid prepared in accordance 
with the regulations. aa 


(2) Recommendation by board.—The board of directors may in- 
clude in a directors circular a recommendation to accept or to reject a 
take-over bid if it sees fit to do so. 


G13) Idem.— The contents of a directors’ circular shall be 

approved 
and the delivery thereof authorized by the directors of tie btleres 
company. 


Section 165 of the Regulation provides that a Directors’ Circular 
shall contain the information prescribed in Form 32. Form 32 


requires several specific heads of information, including the following: 


‘ 
Item 12 Other Information 
State the particulars of any other information not disclosed in the 
foregoing but known to the directors which would reasonably be 
expected to affect the decision of the security holders of the offeree 
company to accept or reject the offer. 


Item 18 Certificate ; ’ : 
Include a certificate in the following form signed by the chief execu- 


tive officer, the chief financial officer and, on behalf of the hoard of 
directors, by any two directors of the company other than the fore 
going, duly authorized to sign®: 
“The foregoing contains no untrue statement of a material fact 
and does not omit to state a material fact that is required to be 
stated or that is necessary to make a statement not misleading in 
the light of the circumstances in which it was made.” 
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In addition, Section 168(7) of the Regulation is relevant: 


(7) Each circular or notice required under Part XIX of the Act 
shal] provide full, true and njain disclosure of the matters required to 


be disclosed therein. ‘ 


B. Adequacy of Disclosure 


The Directors’ Circular constitutes the principal means contemplated 
by the Act by which the target catpany cammnicates information to 
shareholders during a take-over bid. The importance of accurate 
@isclosure in such cammmications to shareholders in the context of 

a contested bid was emphasized in the case of Chris-Craft Industries 
Inc. v. Piper Aircraft Corp.» 480 F. 2d 341 (2d Cir., 1973) at PP- 

364 - 365, in the following terms: 

"Corporate officers and directors in their relations with shareholders 
_owe a high fiduciary duty of honesty and fair dealing -.. By reason of 
the special relati nship between them, shareholders are likely to rely 
heavily upon the representations of corporate insiders when the 
shareholders find themselves in the midst of a battle for control. 


Corporate insiders therefore have the special responsibility to be 
meticulous and precise in their representations to shareholders". 


In this case, the directors of Royal Trustco provided the shareholders 
with a Directors’ Circular dated September 8, 1980 (Exhibit 4, p. 19). 
This circular was approved by the directors of Royal Trustco at their 
meeting on Friday, September 5, 1980, for mailing to shareholders on 
Monday, September 8. As may be noted fran the Minutes of that meeting 
(Exhibit 19, p. 20), the text of the circular was approved subject to 
"such additions, amissions and modifications" as White Geemed necessary 


prior to execution of the circular on September 8. Therefore, in our 
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submission, the relevant date for determination as to whether information 
contained in that circular was camplete and accurate is September 8, 


the date ‘cf the circular. 


Paragraph 4 of the Notice of Hearing alleged that the September 8 
Directors’ Circular was deficient, to the knowledge of White and 
Scholes, in that it failed to disclose fully the nature and eae 
of the defensive actions being taken by Royal Trustco management, 
as well their knowledge of the intentions of various shareholders 
with respect to tendering. Paragraph 3 of the Notice of Hearing 


more fully particularizes the alleged defensive actions taken. 


In ow submission, knowledge of the efforts and planned efforts of 

the management of the target corporation with respect to resisting the 
take-over bid was relevant to shareholders in assessing whether or not 
the bid was likely to succeed. Therefore, full disclosure of such infor- 
mation was required by Item 12 of Form 32 as information "which 

would reasonably be expected to affect the decision of the security 
holders of the offeree company whether to accept or reject the bid.” 
Support for this proposition in the Canadian, United States and United 


Kingdam authorities is. referred to infra. 


Looking to the text of the Directors' Circular, Royal Trustco's directors 
appear to have considered disclosure of management's defensive efforts 

to be relevant to the investment decision of shareholders. The following 
passage appears on the first page of the Directors’ Circular (Exhibit 4, 


Del. 9).¢ 
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“the offer is Gefective and deficient in providine material 
information and disclosure. Royal Trustco has authorized 
counsel to commence appropriate legal actions. It is 


intended that proceedings be Jaunched on September 8, 1980 

to enjoin the offer and to declare it invalid." 
Among the means particularizéd in paragraph 3 of the Notice of Hearing 
by which Royal Trustco management sought to defeat the Campeau bid 
was by encouraging third parties to purchase shares of Royal Trustco 
on the open market, and not to tender to the bid these and other shares 
held by them. In his opening statement (Transcript, Vol. 1, P- 29), 
Mr. Robertson, on behalf of Royal Trustco, submitted that the following 
passage included all the information which was required to be disclosed 
with respect to purchases by third parties (which appeared under the 
heading "Purchase of Shares of Royal Trustco"): : 


No director or officer of Royal Trusico intends to purchase shares of Roya! Trustco dunng the period 
Offer but each director and officer reserves the right to Go so. The direciors and officers of Roya) Trust 
been advised by a large number of persons acting independently thal they intend to purchase shares of 
Trusico in the market during the Offer Period. While all of the purposes of such purchases are not knoenT 


direaors and officers, many have stated that their purposes include maintaining Royal Trustco as & public a 
not uncer the control of a single individual or corporation. 


In our submission, the above passage, to the extent it purports to 
address the matters referred to in paragraphs 3 and 4 of the Notice 
of Hearing, fell far short of the level of disclosure required by 
Form 32 (and in particular Item 12 thereof) with respect to disclosure 
of the efforts of management of the target corporation to cause the 
defeat of the take-over hid. The next section of these submissions 
examines various legal authorities and commentaries with respect to 
disclosure in this context, with particular reference to management 
efforts to obtain assistance from friendly third party purchasers of 
the target corporation's shares. However, in general terms, the 


courts both in Canada and the United States have made it clear that 
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disclosure requirements are not satisfied by vague general statements. 


In the Texas Gulf Sulphur case, supra, at p. 864, the Court stated the 


following with respect to the extent of the disclosure required in 


a press release: 
"The choice of an ambiguous general statement rather than 
a summary of the specific facts cannot reasonably be 
justified by any claimed urgency ... nor is it any 
justification that such an explicit disclosure of truth 
might have ‘encouraged the rumour mill which they were 
seeking to allay'”. 

In the case of Green v. Charterhouse Canada Ltd. (1976), 12 O.R. 

(2d) 280 (C.A.), the Ontario Court of Appeal, commenting on Section 

113 of the previous Securities Act (which imposed civil. liability 

for insider trading with knowledge of “specific confidential information”) 

made the following camment with respect to a letter relied on by the 

Gefendants in that case as providing adequate disclosure (at pp. 308 - 

BOl) 
"While the letter does not say so, the writer is really 
saying that "confidential information exists which might 
be of a substantial significance to you but which I am not 
at liberty to disclose". Once the necessary ingredients 
of a cause of action against an insider under Section 113 
(1) are shown to exist, then the resulting obligation is 
discharged by disclosure of "such information". It is 


not discharged by disclosing it exists, without saying 
what it is.” 


C. Legal Authorities and Commentaries 

Reference to legal authorities and cammentaries in Canada, the United 
States and the United Kingdom supports the view that shareholders 

are entitled to disclosure of the efforts of management of the target 


corporation, specifically including the encouraging of market purchases 
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by third parties, as bearing @™ the likelihood of the bid's being 
defeated. 


1. Canada = 

Prof. -Philip Anisman, in his text Take-over bid Legislation in Canada: 
A Camparative Analysis, CCH Canadian Limited, 1974, pp. 297 - 298, 
after discussing the subject of purchase by the offeree company itself 
of its own shares during a take-over bid, made the following comments 
with respect to purchases by directors of the target corporation and 
their allies: 


"Purchases by offeree directors and their allies do not 
involve the same degree of unfairness to offerees because 
corporate funds are not used for the purpose. But such 
transactions may have substantially the same effect on an 
offer. Therefore, if the offeree directors, or their 
allies at their request, purchase shares .in the open 
market or otherwise in order to defeat the bid either 

by causing the price of the shares to rise above the bid 
price or by acquiring sufficient shares to control the 
offeree campany, the number of shares purchased and the 
prices paid should be disclosed. Disclosure should be 
made by public announcement and in the Directors’ Circular 
or by an amendment to it. Offerees would then be infommed 
not only of their directors" opposition to a bid but, more 
important, of the extent to which they oppose it and its 
chances of success. ‘The number of shares purchased and 
prices paid will indicate the influence of the insiders' 
purchases as well as that of the bid itself, on the market 
price and the degree to which it may fall after the bid 
is completed. Directors should be responsible for reporting 
purchases made at their instigation by their allies." 


In our submission, disclosure of the facts referred to in the above 
passage would be required pursuant to Item 12 of Form 32 to be disclosed 
in a Directors' Circular to the extent the information was available to 


the directors as at the relevant date (in this case, September 8, 1980). 
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As well, an updete of such information would be required to be included 
in any amending document ar subsequent Girectors' circular sent to 


shareholders. 


va} 


The Regulations under the C.B.C.A. are samewhat more particular with 

respect to the subject of market purchases, in that they include the 

following specific requirements (Section 68 (q)), in addition to a 

general requirement in the nature of Item 12 of Form 32 (Section 68(s)): 
"68. A Directors’ Circular referred to in subsection 
194(1) of the Act shall contain the following information: 
(q) Where a director or officer of the offeree corporation 
intends to purchase shares of the offeree corporation 
during a take-over bid or where he knows of the exastence 
of such an intention on the part of any person, a state- 
ment of the intention and the purpose of such purchases, 
or if no such intention is known to exist, a statement to 
that effect; ... and 


(s) All other material facts known to the directors or 
officers of the offeree corporation." 


Since Ret Trustco is governed by the C.B.C.A., the above provisions 
were applicable in this case. ‘In our submission, the facts required 
to be disclosed by Section 68(q) of the C.B.C.A. Regulations would 
also be required under Item 12 of Form 32 of the Ontario Regulation, 
since such information "would reasonably be expécted to affect the 
decision of the security holders of the offeree campany to accept 

or reject the offer." It is our further submission, as noted above, 
that the disclosure made in this regard in the September 8 Directars' 
Circular was not sufficient. 


2. United Kin 


In the United Kingdom, take-over bids are governed by the City Code 
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on Take-overs and Mergers (the "City Code"), a set of regulations wnicn 


are administered by the Panel m Take-overs and Mergers, 4 self-regulaton 
body. The City Code applies not only to those who actively engage in tig 
securities market, but also to’ directors of public corporations or any 


other persons who seek to gain control of public companies and their 


professional advisors (see Weinberg and Blank, On Take-overs and Mergers, 


4th ed. (Sweet & Maxwell — London, 1979), p- 212). The principles 


underlying the provisions of the City Code are summarized in Weinberg 
and Blank (at. p- 211) as follows: 


Ae It is for the shareholders of an offeree company to Gecide whether 
or not an offer shall succeed (and to this end, the City Code requires, 


among other things, the provision of adequate information and time.) 
2. There must be equitable treatment as between various shareholders 


of the offeree company. 


Specifically with respect to market purchases during a take-over bid, 
Rule 31 and 37 of the City Code are applicable. Rule 31 states as 


follows: 


" .. all parties to a take-over Or merger transaction 
(other than a partial offer) and associates are free 

to deal subject to daily disclosure to the Stock Exchange, 
the Panel and the press (not later than 12 noon on the 
dealing day following the date of the transaction) of the 
total of all shares of any offeror or offeree Comapny 
purchased or sold by them or their respective associates 


in the market or otherwise and at what price." 
(Weinberg, at p. 666) 


The term "associates" is aefined as follows (Weinberg, at Pp- 655) 


"The term associate is intended to cover all persons 
(whether or not acting jn concert) who directly or 
indirectly own or deal jin the shares of the offeror or 
offeree company in a take-over bid or merger transaction af 


who have (in addition to their normal interest as shareholc! 
jal interest whether cammercial, 


an interest or potentia 
financial or personal in the outcome of the offer" 


(emphasis added) . 
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According to Weinberg, this definition would include friends of the 
directors of the offeror or of the target company dealing in the 


market with a view to influertcing the bid (Weinberg, at p. 607). 


Rule 37 of the City Code is set out as follows (Weinberg, at p. 669): 


"Since dealing in the market or otherwise by a person with 
a commercial interest in the outcome of an offer may result 
in a bona fide offer being frustrated or may affect the 
outcome of an offer, such person must consult the panel 

in advance and be prepared to justify his proposed action 
as not being prejudicial to the interests of the share- 
holders as a whole". 


It is evident from the above rules that the British securities 
regulators consider it necessary that the shareholders of the target 
corporation know what market dealings are occuring which may have 

a significant effect on the outcome of the bid (including dealings by 
persons "associated" with the target corporation in the widest sense) 
in order to make an informed decision with respect to their shares. 
Although similar specific provisions are not in effect in Canada, it 
is our submission that the provisions of the Act (and in particular 
Item 12 of Form 32) require the disclosure of such information in the 
context of a Directors' Circular or in any amendment thereto, to the 
extent such information is known to the target corporation at the 


relevant time. 


3. The United States 

In the United States, no provision existed in federal law prior to 
January, 1980 requiring a target corporation to send to its shareholders 

a document similar to a Directors' Circular. However, even in the absence 
of such provisions, the text Aranow & Einhorn, Tender Offers for Corporate 


Control (Columbia University Press -— New York, 1973), at p. 242, stated, 
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in the context of a discussion of encouraging friendly parties tv lm 
open market purchases as a defence in a take-over bid situation, that suché 
defensive tactic "is not without its pitfalls and problems". Reference 
was made ‘to the case of Crane Co. v. Western Air Brake Co., 419 F. 2d 

787 (2a Cir., 1969), cert. mee! 40 U.S. 822 (1970) (discussed earlier 
in that text at pp. 239 - 240), as suggesting that while such purchases 
are not illegal per se, “extreme caution should be exercised to ensure 


that al] material facts are properly disclosed prior to undertaking 


such purchases." 


Since January 7, 1980, Rule l4e-2 under the Securities Exchange Act 
has required that a target campany, within 10 days of a tender offer, 


end to its security holders a statement Gisclosing eh the company 


either: 


(a) recammends acceptance Or rejection of the tender offer; 
(b) expresses no opinian and is remaining neutral; or 


(c) is unable to take a position with respect to the offer. 


Rule 14e-2 also requires that the reasons for the position stated be 
disclosed. If a reccmmendation is made to accept or reject a tender 
offer, Section 14 (d) (4) requires that additional disclosure be made, 


as set out in schedule 14D-9. 


The Securities Exchange Act release dated February 5, 1979, in which the 
proposed new tender offer rules were first published (Securities Act 
release No. 6002, Exchange Act release No. 15548, CCH 1979 p. 81935) 
stated as follows with respect to the purpose of Schedule 14D-9 (at 


p. 81,236): 


9/October/81 








"The disclosure required by proposed schedule 

14D-10 (enacted as 14D-9) would assist security holders 

in making their decision and in evaluating the merits 

of a solicitation/recammendation in the context of a 

tender offer. Therefore, the Commission believes that 
proposed schedule 14D-10 is necessary and appropriate 

in the public interest and for the protection of investors.” 


Item 7 to this schedule is headed “Certain Negotiations and Transactions 


by the Subject Company". This item is reproduced, in part, below: 


(a) If the person filing this statement is the subject company, state 
whether or not any negotiation is being undertaken or is underway by the 
subject company in response to the tender offer which relates to or would 
result in: : 

(1) An extraordinary transaction such as a merger or reorganization, 
involving the subject company or any subsidiary of the subject company; 

(2) A purchase, sale or transfer of a materia) amount Of assets by the 
subject company or any subsidiary of the subject company; 

(3) A tender offer for or other acquisition of securities by or of the 
subject company ; or 

(4) Any material change in the present capitalization or dividend policy 
of the subject company. 


Note that the third matter listed above would require the disclosure 
of "any negotiation (which) is undertaken or is underway by the 
subject campany in response to the tender offer which relates to or 
would result in ... Petite of securities ... of the subject 
campany." In the SEC release referred to previously, the following 
camment appeared with respect to the proposed Item 7: | 

“Efforts by the subject company such as those described 

in proposed item 7 can have a determinative effect on 

the outcame of the tender offer and therefore are material 


to a security holder who is faced with making a decision 
by a tender offer." 
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Fran the foregoing, it is apparent that in the U.S. experience, 
action undertaken by management of a target company to defeat 

the bid, including efforts made with a view to encouraging market 
purchases by third parties, “are considered relevant to the Gecision 
of security holders with respect to the bid. Given the community 

Sf principle underlying the U.S. and Canadian securities legislation, 
the same conclusion, in our submission, is applicable with respect 


to the Ontario legislation. 


D. Matters which should have been disclosed in Directors’ Circular 


Based on the various authorities and commentaries referred to above, 
it is clear, in our submission, that knowledge of the Eceione of 
management of the target corporation designed to affect the likelihood 
of the bid's peing defeated would reasonably be expected to affect 

the investment decision of shareholders, and therefore was required 
by Item 12 of Form 32 to be disclosed in the Directors' Circular. The 
same conclusion is also warranted with respect to knowledge of the 


effectiveness of such defensive actions. 


In our submission, the statements in the September 8 Directors’ Circular 
relied upon by Royal Trustco as providing adequate information in this 
regard were not sufficient; they constituted no more than "an ambiguous 
general statement" (as per the Texas Gulf Sulphur case) or a statement 
that relevant infarmation exists without disclosing what it is (as per 


Green v. Charterhouse). 
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intpareeulare ere paseace an the Circa wen aoe Oe NSS ‘the 
heading “Purchase of Shares of Royal Trustco" (Exhibit 4, p. 26, 
quoted supra) was misleading ‘in that it appeared fram the passage 
that Royal Trustco management was taking a passive role with respect 
to the information received fran persons intending to purchase shares 
of Royal Trustco in the market during the offer. In our submission, 
Item 12, Form 32 would have required, at a minimm, disclosure of the 
following additional information with respect to market purchases of 
Royal Trustco shares, which was available to White and Scholes as of 
September 8: . 

1. In an attempt to cause the bid to be defeated, senior Royal Trustco 
management and their agents had systematically approached a number of 
persons and conpanies with whom Royal Trustco had a substantial 
commercial relationship (or potential relationship) and sought to 
induce them to purchase shares of Royal Trustco on the market during 
the bid and not to tender such shares (and existing holdings) to the 
bid. 

2. Royal Trustco had caused the Royal Trust Pension Fumd to purchase 
352,110 common shares and 33,600 preferred shares of Royal Trustco an 
August 28 and 29, which shares were sold at cost on September 2 to 
Sun Life, an existing shareholder, with wham Royal Trustco had a 
Substantial commercial relationship and who had assured Royal Trustco 
that it opposed the bid. 

3. As a result of the approaches referred to in paragraph 1, certain 


9/October/81 72a 


specified persons and campanies had purchased, were intending to 
purchase or already held a stated number of Royal Trustco shares 


which they did not intend to tender pursuant to the bid. 


In addition to the foregoing, in our submission, it was incumbent 
upon Royal Trustco to disclose that its management had approved 
and was actively pursuing a plan to encourage a competing take-over 


bid by a syndicate of institutional purchasers. 


As noted previously, Item 18 of Form 32 requires a certificate (in 
this case signed by White, amongst others) that provides, inter alia, 
that the circular "does not amit to state a material fact ... that is 
necessary to make a statement not misleading in light of the circum 
stances in which it was made". In our submission, in addition to 
being required by Item 12 of Form 32, disclosure of the matters 
enumerated above was also required in order to render not misleading 
the passage which appeared in the September 8 Circular under the 


heading "Purchase of Shares of Royal Trustco”. 
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IV. “TIPPING” OF UNDISCLOSED INFORMATION 


A. Statutory Provisions 

Paragraph 6 of the Notice of Hearing alleges that White and Scholes 
revealed certain undisclosed information to personnel of the 
Toronto—-Dominion Bank on September 17, 1980, two days before the 
expiry of the bid. Such disclosure, in our submission, was | 
prohibited by Section 75(1) (b) of the Act since the information 
constituted material facts which had not been generally disclosed. 
Section 75(1) (b) of the Act -proyides as follows: 


75.(1) Trading where undisclosed change. - No person 
or company in a special relationship with a reporting 


issuer shall, ... 
(b) inform, other than in the necessary course of 
business, another person or campany about a fact or 
Change which he knows is a material fact or change 
before the material fact or material change has been 
generally disclosed. , 
As noted previously, a "material fact" is defined in Section 1(1)22 . 
as a "fact that significantly affects or would reasonably be 
expected to have a significant effect on the market price or value of 


Such securities." 


B. Information "Tipped" 


As noted previously, the evidence indicated that at the September 17 
meeting with the Toronto-Dominion Bank personnel, attended by White, 
Scholes and Wickens fram Royal Trustco, White disclosed that approximately 
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60% of shares of Royal Trustco were owned by persons Or companies 
who they knew or had reason to believe would not tender pursuant 
to the bid, and specific reference was made to shares held by 

the Bank of Montreal, Sun Life, Noranda, Oxford and the Royal 
Trust ETA accounts. As well, White mentioned the possibility of 
dividends being raised in the context of a general discussion of 
Royal Trustco's earning prospects. In our submission, White, being 
a director and officer of Royal Trustco (and therefore "in a special 
relationship" with Royal Trustco) was prohibited fran disclosing 
these facts to the Toronto-Dominion Bank personnel, since 

’ they constituted material facts in relation to the affairs of Royal 


Trustco which had not been generally disclosed. 


The evidence before the Commission indicated that the market price 

of Royal Trustco was significantly higher while the bid was outstanding 
than it was before or after the bid. The inference my therefore be 
drawn that if it had been generally disclosed that senior Royal Trustco 
management believed that sufficient shares were in the hands of persons 
who would not tender, this fact would be expected to have a significant 
effect on the market price of such securities. Therefore, in our 
submission, this information constituted a "material fact" within the 
meaning of the Act. In this regard, we submit that it is not without 
significance that legal counsel to Sun Life advised that campany not 
to make further purchases of Royal Trustco shares, after less specific 
information was given by White to Galt on September 17, presumably 


because of concern that Sun Life would then be trading contrary to 
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Section 75(1) (a) of the Act. 


The argument may be advanced by Royal Trustco that White's statement 
could not’be considered a "material fact" since it was only a 
prediction or statement of opinion, White having no assurance that 
the persons and companies in question would not, in fact, tender to 
the bid. However, it may be noted that the definition of “material 
fact" in Section 1(1)22 of the Act appears to contemplate not only 
present facts ("... a fact that fe OF RE atfects.... ) Duc disc 
future events ("... or would reasonably be expected to have a 
significant effect on ...") which, of their nature, are not certain 
to occur. As well, the American jurisprudence on materiality in the 
context of the anti-fraud provisions of the Securities Exchange Act 
(from which Ontario's definition of "material fact" is derived) in- 
Gicates that total certainty is not necessary in order for information 


to be material. 
In the Texas Gulf Sulphur case, at p. 849, the Court stated: 


"In each case, then, whether facts are material within 
Rule 10b-5 when the facts relate to a particular event 
and are undisclosed by those persons who were know- 
ledgeable thereof will depend at any given time upon 

a balance of both the indicated probability that the 
event will occur and the anticipated magnitude of the 
event in light of the totality of the company activity”. 


In that case, certain insiders and "tippees” had traded in securities 
of Texas Gulf with knowledge of the undisclosed results of a @rill 
core sample which indicated the possibility of a substantial rich ore 
body an property owned by the company. The Court held that in these 
circumstances, the information was material, and therefore, the persons 


trading with knowledge of this fact were in breach of Rule 10b-5. 


In S.E.C. v. Mize, CCH 1980 p. 97,362, (5th cir., 1980), at p. 97,427, 
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the Court cited the above passage from the Texas Gulf Sulphur case 

in reaching the conclusion that a proposed spin-off of corporate 
assets to another corporation to be controlled by certain insiders o= 
the first’ corporation was material information notwithstanding that 


completion of the proposed transaction was not certain. 


In the case Of Marx v- Computer Sciences Corp., Bar. 2d 405 “oc! 


Cir. 1974), it was held that a forecast of earnings could be a material 
fact and that a mis-statement in the forecast could be a misrepresentation 
for the purposes of Rule 10b-5. The Court stated as follows (at Pp. 489): 

"Tat a forecast, essentially a prediction, may be 

regarded as a "fact" within the meaning of Rule 

10b-5 is settled by G &M, Inc. Vv. Newbern, > 488 

F. 2a 742 (9th Cir. 1973). Im that case, this 

Court rejected a defendant's argument that his 

representations as to future earnings of a corporation 

were not actionable under Rule 10b-5 because mere 


opinion ... Nor can there be any doubt that the forecast 
of earnings was a "material fact." 


And in the case of S.E.C. v. Geon Industries Inc., 531 F. 2d 39 (2d 
Cir. 1976), the Court held that despite the fact that a proposed 
merger was in the "embryonic ae this constituted a material 
fact for the purposes of Rule 10b-5. There, the Chief Executive 
Officer had told a friend at a dinner party that he was qoing to 


England to talk to some persons about a merger. That information was 
held to be material, aS was a later statement by the same person that 
the Board would meet the next day to "rubber-stamp" the merger prom 

posal. In fact, the merger never waS completed, but in the meantire, 


the tippee had bought and sold shares at a substantial profit. 


The Geon case is also interesting in that the Court was not prepared 
to overturn the conclusion of the trial judge that a certain party 
had received undisclosed information from one of the defendants, 


notwithstanding that there was no direct evidence of any such 
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Gisclosure. One of the factors the Court took into account in 
supporting this conclusion was that the defendant in question had 
reely provided material information to certain other persons. The 


following passage fram this ease (at p. 47) is of interest: 


"Beyond that there is evidence of Neuwirth's talking 

too freely to others ... Evidently Neuwirth either had 

not been properly instructed concerning the duty of 

the chief executive officer of a public campany to 

avoid private disclosure in the brave new world of 

Cady, Roberts & Co. ... and S.E.C. v. Texas Gulf Sulphur 

Co. ... or chose to disregard his instructions." 
The conduct of the chief executive officer indicated in the above 
passage is interesting in light of the evidence given by two other 
witnesses in addition to the Toronto-Daminion Bank personnel (Powis 
of Noranda Mines and Galt of Sim Life) that Mr. White made similar 
statements to them with respect to the bid's likely failure on or 
about September 17, the day of the meeting between the Royal Trustco 
and the Toronto-Dominion Bank personnel. As well, according to the 
evidence of Cole of the Canadian Imperial Bank of Commerce, a 
statement to the same effect was made by Wickens on or about the 


same day. 


Reference has been made previously to the conments in Chris-Craft 


Industries Inc. v. Piper Aircraft Corp., supra, at p. 364, with respect 


to the special reliance placed upon the representations of corporate 
insiders during a battle for control. In our submission, the fact 
that a "prediction" with respect to the outcame of a take-over bid 
is made by the Chief Executive or other Senior Officer of the target 
corporation, rather than by an outsider, increases the weight to 


be attached to the infommticn. 
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With respect to the information disclosed on the subject of dividends, 
the case of Cady, Roberts & Co., 40 S.E.C. 907 (1961) is relevant. 
In that case, the Securities and Exchange Cammission held that news 
of a board decision to reduce aieiaanas was material information, 
and therefore, insiders who traded with knowledge of this information 
prior to its general disclosure were in breach of Rule 10b-5. On the 
issue of materiality of information regarding dividends, the Commission 
stated as follows (at p. 323): 

"While there may be questions as to the materiality and 


significance of same corporate facts and as to the 
necessity of their disclosure under particular circum 


and the judgment of investors. Moreover, knowledge of this 
action was not arrived at as a result of perceptive analysis 
> the generally known facts, but was obtained from a 
rector (and associate) during the time when respondents 
should have known that the board of directors of the issuer 
was taking steps to make the infoumation publicly available 
but before it was actually announced." 


In relation to the evidence presented at this hearing, it has 
previously been noted that certainty is not necessary in order for a 
fact to be a material fact (see Marx v. Computer Sciences Corp., Supras, 
S.E.C. v. Geon Industries Inc.,supra, and S.E.C. v. Mize, supra) 

The fact that a projected dividend increase is disclosed by the 

Chief Executive Officer of a campany gives this information additional 
weight (see Chris-Craft Industries Inc. V- Piper Aircraft Corp., supra). 


Therefore, in our submission, this infonmation constituted an undis- 


closed "material fact" within the meaning of the Act, and disclosure 
thereof by White was prohibited by Section 75(1) (b) of the Act. 
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V. LETTER TO SHAREHOLDERS - 
SEPTEMBER 22, 1980 


A. Directors' Circular 


~-%e 


On September 22, 1980, after Campeau Corporation had increased the 
offering price under the bid, Royal Trustco sent a letter signed by 
White -(Exhibit 4, p. 29) to its shareholders. Paragraph 8 of the 

Notice of Hearing alleges that this letter constituted a Directors' 


Circular that did not comply with the provisions of the Act. 


Section 96(1) of the Act requires the target company to send a 

Directors’ Circular to offeree shareholders within ten days of the 
take-over bid. However, the Act is silent with respect to commmication 
by the target corporation after a change in the temms of the take-over 
bid. In this case, Royal Trustco sent to shareholders a document 

which took the form of a letter to shareholders from White, but 

which had the key attributes of a Directors’ Circular, as noted previously. 
However, no attempt was made to otherwise address the items of disclosure 
required by Form 32 to be included in a Directors' Circular. In 

our submission, the document sent to shareholders on September 22 

was, in effect, a Directors' Circular or was, at a minimm an amendment to the 
earlier Directors' Circular dated September 8, 1980. Therefore, 


campliance with the items of disclosure in Form 32 was required, at 


least by way of update. 


Having issued a letter which constituted a Directors' Circular, it was 
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incumbent upon the directors, and in particular Wnte and Scholes, 
to include information which subsequently came into their possession 


which rendered misleading any, information contained in the previous 


circular. 


We acknowledge that the providing of such a document to shareholders 
is not specifically required by the Act. However, given the form 

and timing of the September 22nd letter, an unsophisticated shareholder 
may well have relied upon this document as constituting legally 
mandated disclosure of management's response to the revised bid. In 
our submission, if the target company chooses to cammunicate with 
shareholders in such a fashion, it would be misleading ed provide them 
with less than the information which is required by Form 32. The 
provision of such documents is contemplated by the statute, as 


indicated in Section 170 of the Regulation, which states as follows: 


170. Every board of directors of an offeree company 
shall file a copy of the directors’ circular and all 
supporting or supplementary material and any amendments 
or variations of the circular or the material. 


In our submission, the September 22 letter was deficient in that it 
failed to disclose the additional information which we previously 
alleged should have been disclosed in the September 8 Directors’ 
Circular (updated to September 22), to the extent that it was still 
relevant in the context of the altered bid. As well, it would also 

be necessary to include the information which White chose to disclose 
to the T-D Bank personnel on September 17. In support of the latter 
proposition, reference may be made to the case of Fridrich v. Bradford, 
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542 F. 2d 307 (6th Cir., 1976), at p. 327, where the Court stated that 
where the balance of information in the market has been upset by the 
tipping of undisclosed information, the only way to remedy this 
situation may be by full public disclosure of the relevant information. 
To similar effect, in Harold P. Connor et al (the National Sea case), 
1976 O.S.C.B. 149, at p. 181, the Commission stated that "full private 
disclosure" in order to avoid civil liability under Section 113(1) 

of the previous Securities Act “would have raised the question of the 


necessity for a public statement at the same time". 


The continued relevance in the context of the second bid of the 
knowledge possessed by the Respondents as to the shareholdings of 
various institutions and the fact that approximately 60% of the 
shares were held by persons and companies who management believed 
would not tender, was demonstrated by White's statement at the 
September 22 directors' meeting (prior to the sending of the letter 
to shareholders) that “it appeared that at least 60% of the issued 


capital would not be tendered but this Gould change" (Exhibit 19, p. 46). 


B. Director's Circular 


If the September 22 letter to shareholders was not a Directors’ 
Circular within the meaning of Section 96(1) of the Act, it was, as 
stated in our opening remarks, a Director's Circular, as contemplated 


by Section 96(3) of the Act. Section 96(3) provides as follows: 


(3) Recammendation by individual director - An 
individual director or officer may recommend to the 
offerees acceptance or rejection of the take-over 
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bid made to such offerees if the director or officer 
sends to each offeree with his cammmication a circular 
prepared in accordance with the regulations. 

Section 66 of the Regulation “prescribes Form 33 for this purpose, 


and Form 33 requires substantially the same information as Form 32. 


Unlike a Directors’ Circular contemplated by Section 96 (1) of the Act, 
no time limits apply in the case of a Directors' Circular under Section 
96 (3); it is the making of a recommendation by an individual director 
or officer to shareholders to accept or reject the bid that triggers 
the necessity for a circular under Section 96(3). Therefore, it is 

the state of knowledge of the individual officer or director at that 


time that is relevant with respect to preparation of the circular. 


The September 22 letter clearly gave a recommendation to Royal 

Trustco shareholders with respect to the bid. Therefore, Royal 
Races cannot avoid the statutory disclosure requirements with respect 
to the September 22 cammmication by taking the position that it 

was merely a letter fram Mr. White personally. In that case, Section 
96(3) of the Act would have been applicable and thus, substantially 


the same disclosure would have been required as was indicated previously. 


9/October/81 LASSE 








PART 3: CONCLUSION 


(i) DIRBCTORS' CIRCULAR DATED SEPTEMBER 8, 1980: 


Paragraph 4 of the Notice of Hearing alleges that the 
Directors' Circular dated September 8th, 1980 did not disclose the 
activities of Royal Trustco Senior Management (set out in paragraph 
3 of the Notice of Hearing) undertaken to oppose the bid, and did 
not disclose that as a result of those activities various persons 
and companies had, to the knowledge of Royal Trustco, White and 
Scholes, purchased shares in the open market so as not to tender. 
The importance of full and accurate disclosure in such an important 
document as a Directors' Circular has been highlighted and we have 
pointed to the high standard of care which is placed on the Senior 
Officers and Directors in preparing such a document. The specific 
requirements of the Act and Regulations have been reviewed, and in 
particular it is alleged that the Directors’ Circular did not 
adequately disclose the information required by Items 12 and 18 of 


Form 32 of the Regulations. 


There is abundant evidence to show that the Directors of 
Royal Trustco, including White and Scholes, were in possession of 


information which would have had a significant effect on the 
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sharehnolders' assessment as to the success or failure of tht bic. UCH 
information would certainly affect the shareholders’ 

Gecision whether to accept or reject the offer and would thus be re- 
quired to be disclosed under Jtem 12 of Form 32. There was also evidence 
to show that information as to the success or failure of the bid would, 
if generally disclosed, have a significant effect on the market value 

or price of securities, and, therefore, such facts would be material 
facts under Section 1(1)22 of the Securities Act. Thus disclosure 


of those facts would be required under Item 18 of Form 32 where not to 


do so would be misleading in the circumstances. 


The evidence shows that at the time of the issuance of 
the Directors' Circular, the Respondents were aware that approaches 
had been made, directly or indirectly, to, inter alia, the Toronto— 
Dominion Bank, Oxford Development, Sun Life, Commercial Union, 
Noranda Mines, the Canadian Imperial Bank of Cammerce and the Bank 
eer i Montreal. All of these companies were associated with Royal 
i Trustco in respect of existing Or potential commercial relationships. 

The evidence shows that they must mee have been aware of: 
1. purchases made by several of those campanies subsequent to their 

approaches; 
2. the cammercial reasons for those purchases and 


3. the intentions of those purchasers not to tender. 


They also knew of the purchase of shares made by the Royal Trust Pensior 
Fund which shares were subsequently sola to Sun Life, a company which 


had advised them of its antipathy towards the bid and of its intention 


to purchase shares in the market. 
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In addition, they had approved a Plan to encourage a cometinc 


take-over bid by way of a syndicate (Plan A). 


None of these facts, which would have a very significant effect 

on a shareholder's assessment as to the probable success or 

failure of the bid (and, therefore, on the market price of the 

pe reer. | and on the decision of the shareholder whether to 

accept or reject the offer) were Gisclosed in the Director's Circular. 
Tne Respondents point to the statement on page 8 of the Directors’ 
Circular as fulfillment of their obligation. However this is an 
ambiguous general statement which, in the absence of the above 


information, was misleading, and was, at best, merely a statement 


that material information existed without disclosing what it was. 


Paragraph 5 of the Notice of Hearing further alleges that White 

as Chief Executive Officer of Royal Trustco signed the certificate 
in the Deecrors: Circular at a time when he knew or ought to have 
known that the Directors' Circular was deficient as set out in 
paragraph 4. It should be emphasized that the signing of the 
certificate in the Director's Circular by a Senior Officer is 

a significant event and that shareholders rely on such a certificate 


as testimony to the truth of the facts contained in the circular. 
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(13). 6 TLE RNG 


Paragraph 6 of the Notice of Hearing alleges that the 
Respondents White and Sem esecippes material information to personnel 
of the Toronto-Dominion Bank on September 17. This allegation is 
based on Section 75(1) (b) of the Securities Act, and,as has been noted, 
it is the "informing" of a person which is prohibited, regardless of 
whether the information has been made use of in connection with any 
transaction. The purpose of Section 75 is to maintain the balance 


of information in the market. 


The evidence shows that very specific information concerning 
the holdings of various major shareholders (such as Sun Life, Noranda, 
Rank of Montreal and Oxford) and their intentions not to tender was 
given to the Toronto-Daminion Bank by the Respondents. They also gave 
information as to the canvass Of E.T-.A. accounts which indicated the 
peateeee of outstanding shares heid in such accounts and that the 
canvass had shown that approximately 70% of these shares would not be 
tendered under the bid. This information was not available to the 
public generally and Taylor said that even he had been mistaken during 
the bid as to the amount of such holdings. It was further stated to 
the Toronto-Daminion Bank that approximately 60% of the shares would 
probably not be tendered. All of this information would be of assistanc 
to a shareholder in making an assessment as to the probability of 


success or failure of the bid. 
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This information was certainly material to the Toranto- 
Daminion “Bank in light of its concerns, as expressed to Taylor, 
that the Bank might end up in’a minority position. 
The Toronto-Dominion Bank officials had throughout the bid been attempting 
to assess the likelihood of the success or failure of the bid. As 
previously noted, information with respect to the success or failure 
of a bid would have a significant effect on the market value or price 


of securities, and thus, such facts would be material facts under 


Section 1(1)22 of the Act. 


This tip occurred in the context of several’ other tips by 
White, Scholes and Wickens to officials of Sim Life, Bank of Montreal, 
Canadian Imperial Bank of Commerce and Noranda, many of then occurring 
on the 17th of September. Many of the witnesses for these companies 


stated that they were concerned about the success or failure of the 


bid. 


In fact, McNeil of Sun Life stated that the information given 
to them (which was less specific than that given to the Toronto- 
Dominion Bank), "definitely did" influence them in their decisian 
not to tender and caused them'to stop trading for fear they were in 


possession of material undisclosed information. 


jhe evidence also shows that on September 17, White and 
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Scholes discussed the possibility of dividend increases. It is 
significant that, immediately following the meeting with the Toronto 
Dominion Bank officials, there was a hastily called Royal Trustco 

Executive Committee meeting to discuss the very question of dividend 


increases. Royal Trustco management not only communicated to the 


Toronto-Dominion Bank that they were consiaering a Gividend increase as 


in the past but they also revealed similar information to Olympia and 


York on September 24, 1980. 


The evidence of Hale was that officials of the Toronto- 
Dominion Bank were aware that the price of the securities would fall 
off after the failure of the bid. Thus information as eo the likelihood 
of dividend increases would be material to a determination as to the 
Bank's ability to realize a return on their investment. As stated 
earlier, information as to dividend increases would have a significant 
effect on the market value or price of securities and would thus 


constitute a material fact under Section 1(1)22 of the Act. 


It is therefore submitted that the facts alleged in 
paragraph 6 of the Notice of Hearing have been established and a 
breach of Section 75(1) (b) of the Securities Act has been shown. 
The evidence shows that the tip to the Toronto—-Dominion Bank on 
September 17 was part of a deliberate a iee of tips aimed at 


ensuring that the friends woulda not tender their shares. 
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(iii) LETTER TO SHAREHOLDERS DATED SEPTEMBER 22nd 


As has been noted, the letter to Aes dated 
September 22, which was approved by the Board of Directors, revised 
by a Semi ecee of the Board and signed by White, has many of the 
key attributes of a Directors’ Circular. It is submitted that it would 
be contrary to the intent of the Securities Act that such a document 
be sent to shareholders (who may be misled into believing that the 
document constituted legally mandated disclosure) without camplying 
with Form 32 of the Act. As well, there is provision under the Regulations 
for an amendment to a Directors' Circular. Once a subsequent 
cammmicatiaon is sent, it would be contrary to the Act if Gisclosure 
was not made of material facts not disclosed in the original Directors" 


Circular: 


In the circumstances of this case, the evidence shows that 
the Directors were possessed of material information as to approaches 
made by them which resulted or would result in further purchases by 
shareholders who intended not to tender under the bid. These included 
the purchases by Deutsche Bank, Midlantic and the Canadian Imperial 
Rank of Commerce. On September 20, senior management had approved 
a further approach to Olympia and York which was initiated on September 
22. Their knowledge with respect to actual purchases by the Toronto- 
Dominion Bank, Oxford, Sun Life, Commercial Union and Noranda was 


also much more specific by that tine. 
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It is also submitted that, having tipped material information 
to the Torontco-Dominion Bank on September 17 and created an imbalance of in- 
formation it was incumbent on the directors to rectify the imbalance in sub- 


seavent communications to shareholders, such as the letter of September 22, by 


_— 
= 


Gisclosure of the tipped information. 


Finally, it is submitted that the letter of September 22 was 
at least a recommendation made by a senior officer and director of Royal 
Trustco to reject the offer, and, therefore, compliance with Section 96 (3) 
was required. This would have necessitated the inclusion, with the commmication, 


of a Director's Circular in compliance with Form 33 of the Regulations, which 


reniires- substantially the same information as Form 32. 


RECOMMENDATION 


It is, therefore, submitted that each and every one of 
the allegations in the Notice of Hearing have been substantiated and that, 
as a result of the actions of the Respondents, shareholders were Geprived 
of «he information necessary to make an informed decision whether to 
hol, tender or sell their shares into the market. It is submitted that 
these activities had a significant effect on the ultimate course Oféthe 
bid. Large volumes of shares changed hands without the public knowing 


the true reasons for those trades. 


This Commission has had occasion to rule ona situation 
involving adequacy of disclosure and the use of inside information in Re 
Harold P. O'Connor, and while on that occasion the Cammission chose not to 
impose any sanction on the persons concerned, they did say that the case 


would “stand as a warning to all others similarly situated." It is clear ~ 


that in this case there were extensive failures to disclose in the 


Directors’ Circular of September 8 and the cammmication of September 22. 
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Tnere were also several delibera tips of material information, C2 wrich 


the tip to the Toronto-Dominion 1k was the clearest example. 


It is clear beyond al. doubt that the actions of the 
Respondents fell far below the standard of conduct expected of senior 
officers and directors of a wR ere whose shares are publicly 
traded. Ccenee investor confidence in the integrity of the capital 
markets and public corporations demands that during a take-over bid the 
executives of the offeree company conduct themselves in accordance with 

th the letter and the spirit of the Securities Act. One of the basic 
aims or purposes of the Act is the protection of the investing public 
through full, true and plain disclosure of all material facts. The 
Ontario Securities Commission has been entrusted with ensuring both that 
the provisions of the Act are complied with and that investor aaa We 
is maintained. Where the conduct of individuals or corporations, as 
here, is such as to erode investor confidence as well as breach specific 
provisions of the Act, it is incumbent upon the Commission to impose a 
sanction of sufficient severity todiscourage a repetition of such 
conduct in the future and to indicate clearly to the business commmnity 
and to the investing public the standard of conduct demanded of public 
corporations and the senior officers of same. We invite and urge the 


Commission to impose such sar°zions on the Respondents. 


All of which ‘= vesnectfully submitted by: ‘ 






RI A. LOCOCO 


Of Counsel to the Staff of the 
Ontario Securities Commission. 
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CHRONOLOGY _OF_EVENTS 
CHRONOLOGY_OF_EVENTS 


AUGUST 26TH (TUESDAY) 


a. 


-Campeau calls Mulholland in the evening and informs him 


of the impending bid. 


AUGUST 27TH (WEDNESDAY) 


1 


Campeau calls White and arranges meeting and then meets 
White at summer residence in the Eastern Townships. Campeau 
informs White of the bid and the bid is discussed. 

The bid is announced publicly. 

A meeting between White and Mulholland in the afternoon. 
Campeau and Mulholland meet immediately after White leaves. 


Meeting of the Senior Executives of Royal Trustco in Toronto 


along with Taylor of McLeod Young Weir, White is not present. 


Telephone call from Wickens to McNeil of Sun Life. 


AUGUST 28TH (THURSDAY) 


is 


ut 


~J 


Meeting between Campeau and Mulholland - beginning a series of 


meetings where a compromise proposal is discussed. 


Meeting of the Executive Committee of Royal Trustco where a 
fl] and detailed report of the Campeau offer is presented 
and the bid is discussed. 


The begiming of a series of daily strategy meetings between 
Royal Trustco Senior Officials and McLeod Young Weir Senior 
Officials. 


Scholes calls McCarthy of Sun Life and arranges a meeting for 
August 29th at 3:30 p.m.. 


Malholland of the Bank of Montreal calls Galt to see if he is 
available for a Bank of Montreal special Board meeting to dis- 


cuss the possibility of a special share issue. 


Galt and McCarthy of Sun Life begin internal discussions with > 


respect to the purchase of shares. 


Wickens calls Boyle of the Toronto-Dominion Bank and is told 
he should talk to Mercier. Wickens calls Mercier. 


Otley calls Denman of Commercial Union. 


The Royal Trust Pension Fund purchases over 250,000 Royal 
Trustco A shares and another 33,600 preferred A shares. 
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eR Tne Bank of Montreal begins purchasing Royal Trustco ~m shares. 


AUGUST 29TH (FRIDAY) 


i. Further internal discussions at Sun Life with respect to | 
the purchase of shares. 


23 Wickens of Royal Trustco meets with Mercier and Simmons of 
the Toronto-Dominion Bank to discuss the purchase of shares 
and the possibility of the Toronto-Dominion Bank providing 
after-tax financing. 


ck Mercier reports to a meeting of Senior Officials of Toronto- 
Dominion Bank and there is a discussion with respect to the 
_purchase of shares and the provision of after-tax financing. © 


4. Scholes of Royal Trustco meets with McNeil, Galt and McCarthy 
of Sun Life and there is a discussion with respect to the 
tendering of shares already held by Sun Life and the possible 
purchase of further shares by Sun Life. a 


5. after Scholes jeaves the meeting at Sun Life, McNeil, Galt and 
McCarthy meet further and decide to purchase further shares 
of Royal Trustco. 


e. Taylor of McLeod Young Weir receives a call from Credit 
Foncier and the bid is discussed and future meetings arranged. 


Ee _ White telephones Harrison of the C.I.B.C., discusses the bid 
and requests support from Harrison. 


c. The Royal Trust Pension Fund purchases a further 100,000 Royal 


Trustco A shares and the Bank of Montreal purchases a further 
241,263 Royal Trustco A shares. 


AUGUST 30TH (SATURDAY) 


ih During a series of strategy meetings at McLeod Young Weir 
offices, along with Senior Officials of Royal Trustco, Plan A 
is Geveloped. 

2 A list of possible participants for Plan A is drawn up. 

af A second and more detailed list of possible participants is 
prepared. 


AUGUST 31ST (SUNDAY) 


SF Taylor phones officials at Cemp Investments to arrange a 
meeting to discuss Plan A. : 
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Taylor calls Thomson of the T.D. Bank and arranges 4 meeting 
to present Plan A. 


Taylor attends at the home of Thomson. Hockin and Hale of 


“the T.D. Bank are also present. Plan A is presented and 


there is a discussion of alternatives. A meeting is arranged 
for the following day at McLeod's offices. 


After Taylor leaves, T.D. Officials remain and further discuss 
Plan A. It is agreed that the Plan is not attractive to the 
T.D. Bank and there is a discussion as to the purchasing of 
shares. 


Thomson calls Love of Oxford Development. Love indicates 
Oxford will purchase and T.D. offers to finance. 


SEPTEMBER 1ST LABOUR DAY (MONDAY) 


eo 


SEPTEMBER 2ND 
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Hockin, Hale and Thomson of the Toronto-Dominion Bank meet at 
McLeod's office with Taylor, Beck and Emersom and other 
officials of McLeod. Toronto—Dominion informs McLeod that 

it will not participate in Plan A and a discussion ensues as 


- 


to purchases by the T.D. Bank and Oxford Development. 


There is a further meeting in the afternoon where McLeod 


officials inform the T.D. Bank that they would prefer to act 
for only the T.D. Bank ana not for Oxford. T.D. Officials 


agree to this. 


Hale, Bumstead and Hockin meet at Hockin's house. Thomson is 
called and informed as to the events of the afternoon. Then a 
call is placed to Love to inform him of the arrangements as to 
the purchases. Love agrees to let T.D. buy first. 


Hockin telephones Taylor of McLeod Young Weir to confirm an 
order for slightly less than 10% of Royal Trustco shares. 


Taylor cancels a meeting with Cemp Investments. 


(TUESDAY) 


Several orders are placed for the purchase of Royal Trustco A 
shares including an order by Sun Life with Taylor at McLeod 
and an order by Denman of Commercial Union at McLeod. 


There are numerous telephone calls between Wickens of Royal 
Trustco and McNeil of Sun Life with respect to Sun Life takin 
over the purchases made by the Royal Trust Pension Fund. Sw 
Life agrees to buy the shares from the Pension Fund. 


Le At the T.D. Bank there is an Executive Committee meet ine 
attended by Tnomson, Ruest, Mercier, Bumstead, Peters and 


others. 


4. * Denman of Commercial Union telephones White to inform him 
of actions that Commercial Union will be taking to purchase 
Royal Trustco shares. 


5 : Royal Trustco Directors meeting. The Board resolves to take 
all appropriate action to oppose the bic. 

6. White and Scholes meet with officials of Credit Foncier. 

ie The T.D. Bank purchases 1,532,617 A shares and 206,390 


preferred A to obtain a position of slightly under 10%. 
Oxford also purchases a small number of shares and National 


Trust and Sun Life begin purchasing shares. 


SEPTEMBER 3RD (WEDNESDAY) 


ile Meeting between Graton of Credit Foncier and Taylor of McLeod 
Young Weir. 
Z.. Directors meeting of Sun Life. The Board is informed of pur- 


chases being made by Sun Life and a resolution is made 
authorizing management to purchase up to 10%. 


Be ; Galt telephones Scholes to inform him of Sun Life's decision 
and informs him of a target of 5%. 

4. Taylor presents Plan A to Chieftain Developments. 

J: In the market, Oxford purchases 1,706,600 A and 37,000 


preferred A shares of Royal Trustco. The T.D. Bank 
-purchasesra small number of shares and the Bank of Montreal 
also purchases 153,715 A shares. Commercial Union purchases 


110,000 A shares. 


SEPTEMBER 5 (FRIDAY) 


a Sun Life takes delivery of shares originally purchased by the 
Royal Trust Pension Fund. 


2. Retainers are signed between Royal Trustco and McLeod Young 
Weir. McLeod gives its opinion on bid. 


35 There is a reconvened special meeting of the Board of Directors 
of Royal Trustco at which the Board approves the Directors ' 
Circular in the form tabled at the meeting subject to such 
additions, omissions and modifications as White deems necessary. 
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SEPTEMBER 7TH 


i: 


2 


SEPTEMBER 8TH 


Sie 


a 


SEPTEMBER 9TH 


(SUNDAY) 


White telephones: Powis of Noranda and asks whether Noranda 
will buy shares. 


White then telephones Taylor of McLeod Young Weir and says 
that he should talk to Powis of Noranda with respect to the 


purchase of shares. 


Taylor meets with Powis of Noranda and discusses the 
purchase of shares. 


(MONDAY ) 


The revised and reprinted Directors! Circular is mailed. 


A reconvened special meeting of the Board of Directors of 
Royal Trustco. A report as to progress of the bid. 


Sun Life takes delivery of the remaining 100,000 A shares of 
Royal Trustco and continues purchasing in the-market. Noranda 
and C.P. Limited begin purchasing shares. Noranda purchases 
168,825 A shares and 37,600 preferred A shares. 


(TUESDAY ) 


Noranda purchases 132,565 A and 31,600 preferred A shares and 
C.P. Limited purchases 73,000 A shares. 


SEPTEMBER 10TH (WEDNESDAY) 


ie 


La Prairie of Royal Trustco calls Taylor of McLeod Young Weir 
to advise him to expect a call from Brenton of Midlantic. 


Taylor phones Cork of Noranda to confirm execution of order 
and a further order of 100,000 shares is placed. 


White meets with Mulholland to discuss the compromise proposal 
and White informs Mulholland that the bid will probably fail. 


SEPTEMBER 11TH (THURSDAY) 


VS 
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White telephones Galt and informs him of the compromise 
proposal and his opposition to it. White asks Galt to buy 


more shares. 


There is an Executive Committee meeting of Royal Trustco at 
which it is reported that at least 41% of the shares are 
firm and an additional 1 million shares are firm. Otley 
reports on the canvass of the E.T.A. accounts. There is also 


L59¢€ 


a report on the meeting between White and Mulholland on 
September 10th. 


Se Taylor receives a call from Brenton of Midlantic and dis- 
“cusses the purchase of shares. 


_2 
he 


SEPTEMBER 12TH (FRIDAY) 


ae Wickens telephones Cole of the C.1-B.C. to request a meeting. 


2: Wickens and Cole meet in order to have the C.1I.B.C. purchase 
shares of Royal Trustco. 


oF Cole telephones Harrison and reports on the meeting with 
Wickens and discusses the possible purchase of shares. A 
decision is made to buy Royal Trustco shares. 


| SEPTEMBER 15TH (MONDAY ) 


i Taylor meets with Asper and Schwartz of Canwest and informs 
them of Plan A. 


Ze. The C.I.B.C. begins purchasing shares in the market and on 
September 15th purchases 47,600 A shares of Royal Trustco. 


_ SEPTEMBER 16TH (TUESDAY) 


Ae The regularly scheduled Board meeting of Royal Trustco occurs. There 
is a report on the client and shareholder canvass by Mr. Otley. 
The Board rejects the compromise proposal of Mulholland. There 
is a report that as a result of purchases made in the market, 
three major institutions own 10% of Royal Trustco, two other 
institutions own 5% and several others own 1 tO. 35%. 


| 2s An order is placed by a Royal Trustco official at McLeod Young 
Weir trading desk on behalf of Atlantic Capital (which purchased 
| on behalf of Deutsche Bank). 


se Thomson, Hockin and Bumstead of the Toronto—Dominion Bank meet 
with Taylor of McLeod Young Weir to express concerns about the 
success of the bid. 


4. Taylor meets with White and informs White of the concerns of 
the Toronto—Dominion Bank. 


a During trading that day C.P. Limited, C.I.B.C. and Sun Life 
| continue purchasing shares. Deutsche Bank purchases 176,254 
Royal Trustco A shares. 
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SEPTEMBER 17TH (WEDNESDAY ) 


AIF 


Oe 


White telephones Thomson to arrange a meeting with the T.D. 


* Bank. 


Thomson, Hockin and Bumstead of the Toronto-Dominion Bank 

meet with White, Scholes and Wickens of Royal Trustco. T.D. 
officials are informed of the holdings of certain institutions, 
including Noranda, Sun Life, Bank of Montreal and Oxford and 
also of the results of canvasses of the E.T.A. accounts. They 
are told that at least 59 to 60% of Royal Trustco shares will 
not be tendered under the bid. There is aiso a discussion 

of possible future dividend increases. 


Wickens again meets with Mercier of the T.D. Bank and once again 
asks for after-tax financing. 


Special meeting of the Executive Committee of Royal Trustco 
by conference telephone immediately after T.D> meeting. 

The only topics discussed are the profitability of the Group 
and the current dividend payout. 


Meeting between White and Mulholland of the Bank of Montreal 
to inform Mulholland of the rejection by the Board of the 


compromise proposal. 

White telephones Galt of Sun Life to inform him that the bid 
will fail as at least 55% will not tender. 

Powis of Noranda and White discuss the bid by telephone. 


Wickens visits Cole of the C.I.B.C. and tells him that the 
bid will probably fail. 


Taylor meets with Cemp Investments to discuss a possible 
White Knight approach. 


Purchases in the market include 84,200 A shares by the 
C.I.B.C., 160,662 A shares by Deutsche Bank, and 39,400 
preferred A shares by Sun Life. 


SEPTEMBER 18TH (THURSDAY) 


ve 
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Sun Life officials consult counsel and decide to stop 
trading for fear of trading with inside information. 


Taylor calls Asper of Canwest concerning a possible White 
Knight approach. 
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Se A previously scheduled Directors meeting is concluded without 
any business and a September 19th Directors’ meeting is 


cancelled. 
4. -,Taylor reports the discussions with Canwest to White. 
25 A special meeting of the Executive Committee is called to 


_ consider the Canwest White Knight approach and consideration 
is deferred to a Board meeting to be called that afternoon. 


S At a special Board meeting the Canwest approach is rejected 
and White is authorized to inform Canwest of that fact. 


Is Purchases in the market include those by C.P. Limited, 
Deutsche Bank and Midlantic. The C.1I.B.C. also purchases 
85,100 A shares Of Royal Trustco. 


SEPTEMBER 19TH (FRIDAY) 


Bue 30% of shares tendered and Campeau Corporation extends 
the bid. 
2. C.P. Limited and Midlantic continue purchasing in the market 


and the C.I.B.C. purchases 250,000 A shares of Royal Trustco. 


SEPTEMBER 20TH (SATURDAY) 


os . Meeting of Royal Trustco and McLeod Young Weir officials to 
discuss the extended and increased bid. Decision made to 
approach Olympia & York concerning the purchase of shares. 


SEPTEMBER 22ND (MONDAY) 


ie White calls Thomson to thank him for not tendering.and requests that 
he not tender under the $23. bid. 
Zs Beck telephones Reichmann of Olympia and York with respect 


to the possible purchase of Royal Trustco shares. Reichmann 
indicates that Olympia & York would be interested in a 50% 


acquisition. 
3. Beck consults with Taylor and White and Scholes and a decision 
is made to reject the 50% counter proposal . 


4. Meeting of the Board of Directors of Royal Trustco. There is 
a report on the bid and a sub-committee is struck to review 
shareholder commmications. A letter to shareholders is 
approved subject to revision by the sub-committee. 
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5 New retainers are signed between Royal Trustco and McLeod 
Young Weir. 


6. "Directors' Circular" is sent to shareholders concerning 
- increased and extended bid. 


_-* 


SEPTEMBER 23RD (TUESDAY) 


iE Beck and Taylor meet with Reichmanns to inform them of 
Royal Trustco'’s opposition to a 50% acquisition by Olympia 
and York. 


SEPTEMBER 24TH (WEDNESDAY) 


i. A discussion between Reichmann and Beck and Taylor during which 
the Reichmanns suggest that -they would be willing to acquire 
a 20% holding if they were welcomed onto the Board with a 
minimm of two directors. 


2s Taylor and Beck inform White of the discussions with Olympia 
& York and White consults some Executive Committee members and 
then agrees to the conditions of Olympia & York. 


are Taylor informs the Reichmann's of Royal Trustco management 'sS 
approval. There is also a discussion of future dividend increases. 


SEPTEMBER 25TH (THURSDAY) 


————————— 


1. Olympia & York commences purchasing shares in the market. Qn the 
Thursday, Friday and the following Monday they pick up 
approximately 400,000 shares of Royal Trustco. 


SEPTEMBER 30TH (TUESDAY) 


ooo 


ive Olympia & York purchases 1,102,473 A shares of Royal Trustco 
and 60,200 preferred A shares. 


OCTOBER 2ND (THURSDAY) 


i 


1. 25% of shares tendered and Campeau Corporation withdraws the bid. | 


OCTOBER 3RD (FRIDAY) 


1. A special meeting of the Board of Directors is held to 
consider the withdrawal of the Campeau Corporation bid. 
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IN THE MATTER OF THE SECURITIES 
ACT 1978, *5.0. 1978, Chapter 47, 
and amendments thereto; 


AND IN THE MATTER OF ROYAL TRUSTCO 


LIMITED, KENNETH ALAN WHITE and 
JOHN MERTON SCHOLES 


SUBMISSIONS ON BEHALF OF ROYAL 

TRUSTCO LIMITED, KENNETH ALAN 

WHITE and JOHN MERTON SCHOLES 
I - THE ISSUES 


] At page 61 of the Commission Staff Argument it is 


s ated: "The issue for determination in this hearing is one of 
MesClLOSure..<. 
Dre At page 65 of that submission the Commission Staff 


argues that the failure of disclosure is as follows: 


sa Bae issuing a Directors' Circular dated September 8,. 
1980, which did not comply with the requirements 
of the Act and regulations, 


2. ‘tipping’ undisclosed information to The Toronto- 
Dominion Bank, and 


ce issuing a letter to shareholders dated September 
22, 1980, which constituted a Directors' Circular 
which did not comply with the Act or regula- 
pions:.," 


Bis Therefore, the issues in this proceeding are as 
follows: 


A. The nature and extent of the obligation under The 
Securities Act, 1978 (the "Act") and the Regulations 
thereunder (the "Regulations") to make disclosure in 
s directors' circular in response to a take-over bid 
and the sufficiency of the disclosure made in the 
Directors' Circular in issue; 


Bis Whether the Respondents, White and Scholes, were in 
breach of the prohibition not to inform, other than in 
the necessary course of business, another person or 
company, viz: The Toronto-Dominion Bank, of a material 
fact or a material change before that material fact or 
material change has been generally disclosed; and 


oe Whether there is any obligation to issue a second 


Directors' Circular after a take-over bid has been 
extended in time and the offer price increased. 
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Il =. .THE FACTS 


The Commission Staff Argument attempts a voluminous 
summary of the evidence. Unfortunately, this summary contains 
much that is irrelevant and contains a number of significant 
errors, attempts to draw a number of unwarranted inferences, 
juxtaposes unrelated events as if related and omits significant 
evidence. Accordingly, we consider it necessary to provide our 
own summary in a more chronologically oriented fashion so as to 
focus on the actual state of affairs and knowledge as existed at 
the relevant times. 


In addition, we have appended to these submissions a 
detailed analysis of the summary of the evidence prepared by Com- 
mission Staff, which analysis demonstrates the concerns expressed 
above. 


A. Key Dates 
Le. Wednesday, August 27, 1980: 


Campeau Corporation ("Campeau") makes a public 
announcement of its intention to make a take-over bid (the "Bid") 
for purportedly all of the common and convertible preference 
shares of Royal Trustco Limited ("Royal Trustco"). 


2. Friday, August 29, 1980: 
Campeau mails its Bid, by the terms of which: 

(a) the price offered is $21.00 for each Class A and Class 
B common share and $29.33 for each Series A and Series 


B preferred share; 


(b) the termination date of the Offer Period is fixed as 
September 19, 1980; 


(c) Campeau is not obliged to take up shares deposited if 
less than nine million common shares or the equivalent 
thereof are not on deposit at the expiry of the Offer 
Period; 


(d) the above condition can be waived by Campeau and 
Campeau can take up and pay for all shares on deposit; 


(e) Campeau reserves the right to increase from time to 
time the offering price and extend the Offer Period. 


She Friday, September 5, 1980: 
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Directors' Circular is approved by the Board of 
Directors of Royal Trustco. 


A. Monday, September 8, 1980: 


Directors" Circular and covering letter from Kenneth A. 
White ("White"), Chairman, President and Chief Executive Officer 
of Royal are mailed to the shareholders of Royal Trustco. 


The Directors" Circular urges shareholders to reject 
the Bid and contains: 


(a) the unanimous recommendation of the Board of Royal 
Trustco that Campeau's Offer be rejected as not in the 
best interests of the Royal Trust Group; 


(b) reasons for that recommendation; 


(c) other information as required under the Act and 
Regulations. 


> Friday, September 19, 1980: 


(a) Initial termination date of the Offer Period under the 
Bid. 


(b) Although Campeau did not then disclose the number of 
shares deposited under the Bid as at September 19, 
1980, Mr. Campeau's evidence at the hearing was that 
approximately 30% were deposited. 


(c) Notice of Extension by Campeau extending the offer to 
Thursday, October 2, 1980 and increasing the prices to 
$23.00 per common share and $32.78 per preferred 
share. 


6. Monday, September 22, 1980: 


Letter signed by White to Royal Trustco's shareholders 
again urging them to reject the Bid and on behalf of the Royal 
Trustco Directors advising shareholders that the Directors still 
unanimously opposed the Bid as not in the best interests of the 
Royal Trust Group and giving their reasons and other 
information. 


T Thursday, October 2, 1980: 
Termination date of the Offer Period as extended. The 


Bid failed and Campeau decided not to waive its condition as to 
the minimum deposit and declined to take up the shares tendered. 
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B - The Facts as they relate to Issue A - Disclosure 


(a) The Facts prior to the Mailing 
of the Directors... Crecular 


(i) General Facts as to Shareholdings Prior 
to the Date of the Directors' Circular 


2 igs (a) Of the shareholders set out on page 1 of Exhibit 2, Sun 
Life Assurance Company of Canada ("Sun Life"), the Bank of 
Montreal and Commercial Union Assurance Company Limited 
("Commercial Union") were shareholders of Royal Trustco as at the 
date of the announcement of the Bid. 


(b) Those companies purchased additional shares in Royal 
Trustco between the date the Bid was announced and the time of 
the mailing of the Directors' Circular. 


(c) The shareholdings of those shareholders as a percentage 
of the total shares outstanding as at the date of the announce- 
ment of the Bid and as at the time of mailing of the Directors' 
Circular were as follows: 


Shares Held at Date 


Shares Held at Shares of Directors' 
Date of Bid Purchased Circular 
Sun Life dice ue 2.04 $% 3.29 3 
Bank of Montreal GsS5D cs 2265.8 9.01 $& 
Commercial Union 0492 $& 56 &% 1.05 3% 
20 (a) Of the shareholders listed on page 1 of Exhibit 2 The 


Toronto-Dominion Bank, Oxford Development Group Limited and 
National Trust Co., Limited, became shareholders between the date 
of the Bid and the time of the mailing of the Directors' 
Capcular. 


(b) The shares purchased by those shareholders as a per- 
centage of the total shares outstanding as at the date of the Bid 
were as follows: 


The Toronto-Dominion Bank 9.66 % 

Oxford Development Group Limited 9.50 % 

National Trust Co., Limited Pi 8 

19.67, % 

C237} The Facts With Respect to Sun Life 
i gs On August 28, 1980 Sun Life took under consideration 
whether it would buy shares in Royal Trustco. 
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are The evidence is that Mr. Scholes ("Scholes") met with 
Mr. Galt, Mr. McCarthy and Mr. McNeil of Sun Life on August 29, 
and expressed the hope that Sun Life would not tender its exist- 
ing shareholdings and would purchase more shares in the market. 


ce Following the meeting with Scholes, Messrs. Galt, 
McCarthy and McNeil continued their earlier discussions concern- 
ing the purchase of further shares in Royal Trustco and came to 
the conclusion that Sun Life would purchase further shares in 
Royal Trustco and set a tentative target of 5% which percentage 
was to include the then existing shareholdings of Sun Life in the 
amount of 1.25%. 


4. Sun Life placed its order to purchase additional shares 
on the morning of Tuesday, September 2, 1980 and by the time of 
mailing of the Directors' Circular had purchased an additional 
2.04% of the shares in Royal Trustco. 


Die On September 3, 1980 Mr. Galt informed the Board of 
Directors of Sun Life at its regular meeting on that date that 
the management of Sun Life had taken a decision to buy more 
shares in Royal Trustco. The Board of Directors expressed 
approval of this decision and placed a limit of 10% on the total 
holdings of shares in Royal Trustco. 


6. At this Board meeting it was agreed that it was too 
early to discuss let alone make any decision whether Sun Life 
would ultimately tender its shareholdings in Royal Trustco into 
Gihre eBicd:. 


ie At no time between August 29, 1980 and September 19, 
1980 did Sun Life advise the Respondents that Sun Life would not 
tender its shareholdings in Royal Trustco into the Bid. 


oi In fact the decision to tender or not tender was not 
taken by Galt on behalf of Sun Life until September 19, 1980. 


Ons Sun Life did not tender because it had made a deter- 
mination that the Campeau offer price was too low. 


Comments on the Submissions of Commission 
Staff with Respect to Sun Life 


Ls (a) At page 17 of their submissions, the Commission Staff 
stated "Galt indicated to Scholes that Sun Life would not be 
tendering under the bid". 


(b) Further at page 20 of their submissions, the Commission 
Staff stated "By the evening of September the 3rd, 1980, Scholes 
was aware...of the fact that they (Sun Life) would not be 
tendering under the Bid". 
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28 These statements are incorrect and are contrary to the 
evidence. 


ae The evidence of Mr. Galt is as follows: 


"9. Prior to the 19th of September, 1980 
did you advise Mr. White or Mr. Scholes or 
anyone on behalf of Royal Trustco that Sun 
Life would not tender its shares? 


ASENO™: 
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4. The evidence of McNeil of Sun Life was to the same 
effect: "They had no means of knowing whether we would or 
whether we would not. I don't know how they would have." 


([Vobiol, psleaiin BB 28, Fossa] 


by In this same regard Mr. Galt testified that at the 
meeting of the Board of Directors of Sun Life on September 3, 
1980 “the point was raised at the Board meeting about tendering 
and it was agreed it was too early, really, to discuss it, let 
alone make any decision". 


[Vo hai2:¢ opie 2.253, lee? See OLED eZ 2 Galli 12) 


ox In fact, Sun Life did not make its decision as to 
whether it would tender or not tender until September 19, 1980 
and accordingly the Submissions made by Commission Staff cannot 
be supported by the evidence. 


(2104) The Facts with Respect to the Bank of Montreal 


i. The Bank of Montreal has historically been the lead 
banker for Royal Trustco. 


Zs The Bank of Montreal has traditionally held just unde 
LO0% of the issued"stockrof Royal vTrustcos 


3. On August 27, 1980 the Respondent White met with 
Mulholland, the President of the Bank of Montreal. At that time 
he did not elicit support from the Bank of Montreal. White was 
told the same thing that Campeau was told, viz: that the Bank 
was not then minded to tender its shares into the Bid. 


As . At all times it was assumed that the Bank of Montreal 
held just under 10% of the stock of Royal Trustco. 
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ape When Mulholland discovered the next day (August 28, 
1980) that the Bank's holdings had dropped below its traditional 
percentage holdings of Royal Trustco stock he instructed the 
appropriate Bank personnel to restore the holdings to traditional 
levels. 


6. Mulholland did not provide White with any long term 
commitment as to what the Bank would do with its stock in Royal 
Trustco. Mulholland testified that one could not give that kind 
of commitment since that decision was directly tied to the price 
offered, from time to time, under the Bid. 


Comments on the Submission of Commission Staff 
with Respect to the Bank of Montreal 


Lie At page 8 of its submissions, the Commission Staff 
said: "...the Bank's position was clear throughout to both 
Campeau and White - i.e. that it...would not be tendering under 
the bid". (underlining added) 


Zi This statement is contrary to the evidence. The 
particular evidence of Mulholland relied upon by the Commission 
Staff relates to the meeting of August 27th and is "We were not 
then minded to tender...". (underlining added). 


3:6 Mulholland gave further evidence to the contrary: 
"Q. Did you ever give Mr. White a commitment 


that you would not tender or was it generally 
the “indication... <? 


A. No. I am sure Mr. White is experienced 
enough to not even ask and he didn't". 


LV.Oise: $2se2 ID ex 2 48.74 Lax 4G, (00 2:2) 
4. Mulholland's evidence in respect to the period subse- 
quent to September 19, is as follows: "My recollection...and is 
not an absolute one...is that after the 19th...my exposure to any 
of the parties fizzled away to. nothing....". 


RV Ose: Biya Pes 29 yyeliey Byet01,15.) 


(iv) The Facts with Respect to Commercial Union 
Ine At some time after August 27, 1980 and prior to 


September 2, 1980 one Roger Otley of Royal Trust Corporation of 
Canada was advised by Robin Denman the Investment Manager of 
Commercial Union that Commercial Union would not tender its then 
existing shareholdings in Royal Trustco into the Bid. 
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There was no request made of Commercial Union to 


purchase further shares of Royal Trustco. 


3. 


On September 2, 1980, Mr. Denman telephoned White to 


tell him that Commercial Union had decided to purchase further 
shares in Royal Trustco. 


4. 


Mr. Denman gave White no assurance that Commercial 


Union would not tender these further shares into the Bid. 


a. 
(a) 
Ch) 
Ce) 
UA 
(a) 
(b) 
(c) 
fone 
aes 
(a) 


(v) The Facts with Respect to The Toronto- 
Dominion Bank 


Neither White nor Scholes: 


encouraged The Toronto-Dominion Bank to purchase shares 
in Royal Trustco; 


was aware, prior to September 8, 1980, that the Bank 
had purchased shares in Royal Trustco; 


had any information prior to September 8, 1980 as to 
the intention of the Bank with respect to the tender of 
its shares in Royal Trustco into the Bid. 


(vi) The Facts with Respect to Oxford 
Development Group Limited 


Neither White nor Scholes: 


encouraged Oxford Development Group Limited to purchase 
shares in Royal Trustco; 


waS aware, prior to September 8, 1980, that Oxford 
Development Group Limited had in fact purchased shares 
in Royal Trustco, or 

had any information, prior to September 8, 1980 of the 
intention of Oxford Development Group Limited with 
respect to the tender of its shares in Royal Trustco 
into the Bid. 

(vii) The Facts with Respect to National Trust 

This firm was the depositary under the Bid. 


Neither White nor Scholes: 


encouraged this firm to buy shares; 
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(b) was aware it had bought shares; 


(c) had any information with respect to its intentions in 
respect of the shares it purchased. 


(viii) Summary 


hie As at September 8, 1980, the Respondents were aware 
that Sun Life, the Bank of Montreal and Commercial Union were 
shareholders but had no such knowledge with respect to The 
Toronto- Dominion Bank, Oxford Development Group Limited or 
National Trust. 


2s There is no evidence that the Respondents were aware of 
the total shareholdings of Sun Life and Commercial Union as at 
September 8, 1980. White assumed that the Bank of Montreal held 
just under 108%. 


or The extent of the shareholdings of those firms 
as at that date were: 


Sun Life | 3.29 % 
The Bank of Montreal 9.01 % 
Commercial Union 1.05 % 
IS.3S = 
4. (a) The Respondents had no knowledge of the tendering 


intention of Sun Life. In fact Sun Life did not make that 
decision until September 19, 1980. 


(b) White was advised by Mulholland on August 27, 1980 that 
as then minded the Bank of Montreal would not tender its shares. 
However, Mulholland gave White no long term commitment in that 
regard; White did not seek one and he, Mulholland, could not have 
given one. 


(c) Otley of Royal Trust Corporation of Canada was advised 
by Denman between August 27, 1980 and September 2, 1980 that 
Commercial Union would not tender its then shareholdings. 


(d) The Respondents had no knowledge of the tendering 
intention of The Toronto-Dominion Bank, Oxford Development Group 
Limited and National Trust. 


5. Accordingly the only statement bordering on a commit- 
ment was that of Commercial Union with respect to .492% of the 
Shares (increasing to 1.05% by the date of the Directors' 
Sircalar ). 
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(b) - The Facts with respect to 
the Pension Fund Matter 


Les On August 28th and 29th, 1980, orders were placed for 
shares of Royal Trustco on behalf of the Royal Trust Pension 
Fund. 


Dee Between August 29th and September 2nd it was determined 
that those orders should not be completed on behalf of that 
Fund. 


Bis Those orders were instead taken over by Sun Life on the 
2nd of September and were completed for the account of Sun Life. 


Ate There is no suggestion on the evidence that any further 
orders were placed for the Fund or that there was an intention to 
continue such purchases as a "Strategy" to defeat the Bid. 


Comments on .ne Submissions of Commission Staff 
With Respect to The Pension Fund) Matter 
Ts (a) At page 14 of those submissions it is stated: 


--e-This strategy was likewise never revealed 
to the shareholders..." 


(b) What reason could there be to disclose a "strategy" 
that never, in fact, was pursued? 


.a) At page 15 of those Submissions, Commission Staff 
2s the following statement of "fact" 


"..e-by Friday, August 29th, 1980... the 
Respondents had made a capital outlay of 
slightly in excess of eight million dollars 
in order to purchase shares for the Pension 
Fund." 


(b) Once again there is no such evidence. In fact the 
evidence is to the contrary. 


The Commission Staff relies on Exhibit 2, pp. 4 and 5. 
That Exhibit merely records the dates of the placing of orders 
and the relevant prices and does not purport to record a payment 
by the Pension Fund. 


Sw The evidence is as follows: 
(a) Taylor 
(1) "(MYW) received payment from the Royal Trust on | 


behalf of their client Sun Life (not on behalf of the 
Pension Fund)" 
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(ii) that the settlement dates for the orders were 
"the fifth trading date(s) following the date(s) of 
execution” (viz: September 4th and Sth). 

IVolve4  spse5997011. 28) tod26, 

(b) McNeil 
“that we opened another account with Royal Trustco and 
we sent them the cheques over and paid for delivery on 
the regular delivery dates in the right amount." 
[Volt pes Oye Liss 5. tO Lo) 


(c) - The Facts with respect to Plan A (A-1) 


1. All of the approaches described below were made by 
McLeod Young Weir. 


ie (a) The approach to The Toronto-Dominion Bank came to 
naught on September 1, 1980. 


[Vol. 4, p. 600, 11. 6 to 15] 
(b) Cemp rejected the concept on September 2, 1980. 
[VoL 45) pel60l ollie thrto 1) 


(c) Chieftan rejected the proposal on September 4th or 5th, 
1980. 


(Vol. 4, p. 601, 1.17 to p. 603, 1. 6] 


(d) Noranda expressed its total lack of interest in Plan A 
(A-1) on September 7th, 1980. 


iVOls-4i) Ds 608, ld. 7 tool3) 


3. Plan A (A-1) was a non-starter as of September 8th, 


WOM 45 a De 2603 7 «1d 15 to 21) 


4. The only discussion concerning Plan A following 
September 8, 1980 occurred on September 15th. This occurred 
during a conversation with CanWest and the information was passed 
along by Taylor as an historical fact. 


ICL tay ed. 555% 41.14 to 17 
P6045" 11s t-to 19) 


oe There were no approaches made following September Sth, 
1980 to encourage participation in a Plan A (A-1) concept. 
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Ti How would disclosure of an abortive plan no longer on 
foot be material? 


(d) - The Facts relating to the 
September 19 - October 2 Period 


1. Although the Commission Staff Argument makes reference 
to a "first bid" and a "second bid", it is important to note that 
there were not two different bids but rather one bid pursuant to 
the terms of which Campeau could from time to time (a) extend the 
expiry date and (b) increase the offering price for the shares 
that formed the subject matter of the Bid. 


ae The initial expiry date of the Bid was September 19, 
1980. 
3m At that first expiry date the shares deposited did not 


satisfy the minimum tendering condition set out therein. Campeau 
did not waive that condition and as a result the shares tendered 
were not taken up. 


4. Campeau did not disclose the number of shares tendered 
into the Bid as at September 19, 1980 and this Commission did not 
request or require that such disclosure be made. 


aa By Notice of Extension and Price Increase dated 
September 19, 1980 Campeau extended the offer to 4:30 p.m., 
October 2, 1980 and increased the price to $23.00 per common 
Share and $32.78 per preferred share. 


6. The most that can be said of the statements of Denman 
of Commercial Union between August 27 and September 2, of 
Mulholland of the Bank of Montreal on August 27, 1980 and of 
Powis of Noranda on September 17, 1980, was that as of those 
dates those parties were not inclined to tender their shares into 
a Bid at a price of $21.00 per common share. 


There is no suggestion whatever that they were addres- 
sing their minds and comments to a Bid at a price of $23.00 per 
common share or at any other price Campeau might see fit to offer 
under the provisions of its Bid. 


Le (a) Mulholland of the Bank of Montreal had no relevant 
contact with the Respondents subsequent to September 19, 1980. 


LV Ol. 2ont 4P.6y¢2:9 Oppo ene? A tho op 42ers rkAD] 
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(6b) Powis of Noranda had no contact with the Respondents 
between the 18th of September and the 2nd of October. 


IVOlw oy pis SOO Ue 26 CO 150, 
Dice eO Orpen leenGent Ome Libel 


6. (a) There was no relevant contact between Sun Life and the 
Respondents between September 19 and October 2, 1980. 


[Vol 2, Dp. 233, 116 10 CO 2D) 


(b) The only contact between The Toronto-Dominion Bank and 
the Respondents during this period occurred on September 22, 
1980. In that conversation White said "I hope you won't at 
twenty-three" and Thomson "said exactly what we said to him when 
we broke up on the 17th meeting 'We will consider all factors 
rrgnt up until the -end 2... 


WViO sae aie SOL) 9 lth a GO COs 2,5, 


(c) There was no contact between the CIBC and the 
Respondents during this period. 


WOlsm gabe foley fie LO CO Lo 
p. 487, 1. 9 to p. 492, 1. 5) 


9. There is no suggestion of any contact during this 
period with National Trust, Canadian Pacific Ltd., Midlantic 
Bank, Atlantic Capital Corporation or Hong Kong and Shanghai 
Banking Corporation. 


10. The meeting between Love of Oxford and the Respondents 
took place on September 23, 1980. 


ales The purchases by Olympia & York Investments Limited 
were made between September 25 and September 30. Two-thirds of 
its purchases were made on September 30, two days prior to the 
extended termination date of the Bid. 


C - The Facts as They Relate to Issue B - Epping” 
(a) Whether what was said was "Fact" 
Gr Sun Life 
sna At no time prior to the initial expiry date of the Bid 


did Sun Life advise White, Scholes or anyone on behalf of Royal 
Trustco that it would not be tendering its shares into the Bid. 
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2 « In fact the decision not to tender those shares was 
made by Galt on September 19th. 


(ais) The Bank of Montreal 


Le At no time prior to the initial expiry date of the Bid 
did the Bank of Montreal give the Respondents a commitment that 
it would not tender its shares into the Bid on September 19th no: 
did White ask for such a commitment. 


2s On August 27th Mulholland told White, and for that 
matter Campeau, that he was "not then minded to tender ...". 
However he further testified that he did not, at that time, give 
White any long-term commitment as to what the Bank of Montreal 
was minded to do, "You can't make those kind of commitments." 
[Vol. 2, p. 279, 1. 20 to p. 280, 1b...3 1 4 Ma. wCampeau, didenee 
believe that Mulholland had made a firm commitment as he 
requested Mulholland to tender on September 19th, 1980. 


2 Te The Toronto-Dominion Bank 


Iss There was no contact between the Toronto-Dominion Bank 
and Royal Trustco between September 2 and September 17, 1980. 


2s At the meeting of September 17th, the Bank confirmed 
that it wished to keep its options open. 


cm The Toronto-Dominion Bank did not make its decision in 
respect to tendering until "the very last minute" on September 
L9ths (Vol. 2, peesssywks 295 totp.e359,. Lee l4e) pb. 30 l= ee 
23.) 


(avy Oxford Development Group Ltd. 


ius There was no contact between Oxford and the Respondents 
prior to September 23rd, 1980. 


ae There was no contact whatever between Oxford and 
Taylor. 

uy National Trust 
Le There is no suggestion on the evidence that the Respon- 


dents knew this firm had purchased shares of Royal Trustco let 
alone knew of its intention in respect of the tendering of those 
Shares. 


(vi) Commercial Union 


Lis There is evidence that Denman implied to Otley that 
Commercial Union would not tender its then existing shareholding: 
(.492%). Its total holdings increased to 1.05%. 
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(vii) Noranda Mines Limited 


tae There was no contact between Noranda and the Respon- 
dents from September 7, 1980 to September 17, 1980. Powis on the 
17th of September telephoned White to inquire “how he felt the 
bid was going to turn out" and White said that "he was hopeful 
that it would fail". Nothing further was discussed. 


[Vol. 3, p- 465, ll. 10 to 27] 

(viii) Canadian Pacific Limited 
dns There is no suggestion on the evidence that the Respon- 
dents knew of this purchase let alone had knowledge of this 
firm's intention with respect to the tender of its shares. 


(ix) Canadian Imperial Bank of Commerce 


1. On August 29th Harrison told White that the Bank did 
not have room in its portfolio to make a purchase of Royal 
Trustco shares. 


2 Harrison did not speak to White about the Bid between 
August 29th and October 2nd. [Vol. 3, p. 481, 11. 10 to 15] 


Se Harrison did not advise the Respondents during the 
currency of the Bid that the CIBC had purchased shares. [Vol. 3, 
p. 481, 11. 40MCtor20) 


4. Cole did not advise the Respondents that the CIBC had 
purchased shares. [Vol. 3, p. 493, ll. 23 to 25] 

Cx) Midlantic National Bank 
les This firm was not a shareholder at the time of the 


meeting with The Toronto-Dominion Bank. 


(xi) Atlantic Capital Corporation 
ae There is no evidence that the Respondents were advised 


as to the intention of this firm with respect to tendering or not 
tendering its shares into the Bid. 


( x14) Hong Kong and Shanghai Banking Corporation 


i. This firm was not a shareholder at the time of the 
meeting with The Toronto-Dominion Bank. 


(xia) Olympia & York Investments Ltd. 


ce This firm was not a shareholder at the time of the 
meeting with The Toronto-Dominion Bank. 
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(xiv) Summary 


Les (a) Accordingly, as of September 17th, 1980 the only 
shareholders on page 1 of Exhibit 2 with respect to which the 
Respondents had some knowledge of their tendering intention were 
(a) Commercial Union, and (b) The Bank of Montreal. 


Oy thas GB The Commercial Union intention was expressed by 
Denman to Otley between August 27th and September 2nd, 
1980. 

Cir The Bank of Montreal intention was expressed by 


Mulholland on August 27th in the words "not then minded 
to tender". However Mulholland made it clear that 
"then" meant what it does in the ordinary course of 
human experience, viz: it was not a long term commit- 
ment because "You can't make those kind of commit- 
ments." White did not ask any commitment from 
Mulholland and none was given. 


(b) - Whether what was said was Expressed 
as "Fact" and was "Material" 


es The evidence of Mr. Hockin is that White's assessment 
was "...very much guessing very much his estimate, his guess as 
to what might happen" and was so regarded. [Vote 2 a D+ 3 Oy ee 
2a GO’ Pi OD): aie 


ra The evidence of Mr. Thomson was that they were listen- 
ing "to a man who did not want the offer to succeed, who was ex- 
tremely hopeful..." and that he regarded the remarks of White as 
those of a salesman making a sales pitch “which is what he had 
been doing in the newspapers ...ever since the offer". [Vol. 25 
De 3924. Fo 28 cep. 3955 1.7 1G 


Sis The Bank regarded the statements as "guesstimates", 
which is evidenced by the language in which they were expressed, 
and the materiality given to them by the Bank is set out in the 
evidence of Hockin and Thomson: 


Vay “Hockin 


"O's After Mr. White left, was it your 
impression that the bid was going to be 
defeated, likely to be defeated? 


A. We still didn't know. We really were 
not sure until the results came out. In 
fact, we left our own shares in as liquid 
form as possible until the very last minute. 
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(b) 
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Q. Are you saying, then, sir, there was 
some consideration given by the Bank to 
tendering under the Bid? 


A. Oh, yes. Oh, yes. We continued to 
hold until the very end, as to what our 
action should be." 


[VOL 279 pS’ 3585 AO 29 -to' pivrgs9} LH] 


"QO. Apart from that, I gather there were 
two principal topics, apart from that sort 
of general mutual regard. One was the 


possibility of the likelihood of the failure 
of the bid? (Underlining added) 
A. Yes. 


On Mr. White gave you that impression at 
least? 


THE WITNESS: That is ...he quite obviously 
hoped and I would say perhaps wishfully hoped, 
and perhaps because of that expected it would 
fall, that the bid would fall. But he gave us 
an indication that he thought that with the 
kind of rough jottings that ...the bid would 
not succeed. 


MR. BRAY: How much certainty did there seem 
to be in these igures he was giving? 

THE WITNESS: Not enough certainty for us to be 
convinced he was right, at the aa Oreat.° 


(underlining added) 
[Vol . p27 spEUS65 7" L618 St6epen3s66)) 14's] 
Mr. Thomson 


"I remember after he left ...one of the people 
we questioned about was the Bank of Montreal, 
and it was clear he had no, you know, deal, in 
quotes, with the Bank of Montreal. In fact, 
after he left, we commented he never even 
mentioned that the Bank of Montreal had ten per 
cent, and that bothered us, because it was, you 
know, it showed how vague he was. It is an 
illustration of the fact, that ...anyway, we 
decided to prepare our shares and make sure 
they were in real good form for tendering." 


i olnuzo es 395, 16.23 top. 391, 1.5.2) 
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4. The materiality of the "“guesstimate" is best exempli- 
fied by the following evidence of Mr. Hockin, which describes the 
information used by the Bank to form its judgment as to the 
success or failure of the Bid: 


"MR. BRAY: I wondered what, apart from sitting 
around and wringing your hands, which I doubt 

is what you did ...and worrying among yourselves, 
what steps, if any did you take to try and 
alleviate those concerns. Obviously you are the 
only one who can speak? 


THE WITNESS: Took no other steps except to try 
and assess as closely as we could, the likelihood 
of the success of the takeover bid. 

MR BRAY: How did you do that? 


THE WITNESS: By watching the market very 
carefully and by listening to anyone who would 
tell us what they thought was likely to happen. 
The Street talks a great deal, as you know, 
about it, at times like this, and one tries 

to keep one's ears open and so all the input 
you can get, goes into your judgment as to 
whether the bid is likely to succeed or 
whether it isn't." 


[Vol. 2, p..363, 1. 19 to p.§38649ud.384 


(c) - The Discussion Concerning Dividends 


5 es The evidence on this subject must surely put a weary 
ghost to rest. On the evidence it is clear that the Respondents 
White and Scholes did not "tip" The Toronto-Dominion Bank in 
nespect of a dividend increase or even go to the extent of sayin 
that "Royal Trust management was considering recommending" a 
dividend increase (even if the latter could amount to a "tip" in 
law). 


7 The evidence of Hockin is found at Vol. 2, p. 366, l.! 
EOND¥ 53 69zeletkl 


Sis The evidence of Thomson is found at Vol. 2, p. 396, ll 
LL tou25 


III - THE LAW 
A. ~- DISCLOSURE OBLIGATIONS DURING A TAKE-OVER BID 
1. The legal issues arising in respect of the Directors' 


Circular of September 8, 1980 are: 


9/October/81 181 


(a) What is the nature and extent of the obligation of a 
target company to make disclosure in a take-over bid 
context; and 


(b) Was sufficient disclosure made by Royal Trustco in that 
context under the Act and Regulations? 


2. These obligations are found in Section 96 of the Act 
and in Section 74 of the Act. It should be pointed out that the 
obligations found in Section 74 are not limited to but include 
timely disclosure during a take-over bid. 


(a) SECTION 96 OF THE ACT 
a bo Section 96 of the Act constitutes the statutory basis 


for a “directors' circular" and stipulates how it is to be 
prepared: 


96(1) "The board of directors of an offeree 
company shall send a directors' circular 
to each offeree not later than ten days 
from the date of the take-over bid pre- 
pared in accordance with the regulations." 


Ze Section 165 of the Regulations requires that this 
statutory creation contain the information prescribed in Form 
cyan 


Bi. Form 32 sets out with particularity the types of infor- 
mation deemed by the Legislature to be material in Items 1 toll, 
inclusive. In addition, Form 32 contains the following omnibus 
provision. 


"Item 12 Other Information 


State the particulars of any other 
information not disclosed by the fore- 
going but known to the directors which 
would reasonably be expected to affect 
the decision of the security holders 
of the offeree company to accept or 
reject the offer." (underlining added) 





4. (a) The information contemplated by Item 12 of Form 32 is 
material facts relating to the decision of a security holder of 
the target company to accept or reject the offer contained in the 
Bids 


(b) This is clear from the provisions of Item 18 of Form 
32. . item 18.0£.Form 32 sets out the certification that is to be 
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included in a Directors' Circular and which attests to the 
accuracy of the answers to be provided to Items 1 to 12 
inclusive. That certification provides that the response made to 


those items. 


"contains no untrue statement of a 
material fact and does not omit to 
state a material fact that is required 
to be stated or that is necessary to 
make a statement not misleading in 
light of the circumstances in which 
it was made". (underlining added) 


(c) The materiality of the fact is determined by reference 
to Item 12 which requires the provision of facts. 


"...which would reasonably be expected 
to affect the decision of the security 
holders of the offeree company to 


accept) or reject the offer". 
(underlining added) 


= a Section 127(2) further supports this interpretation 
since it provides for a remedy in the event of a "misrepresenta- 
tion" in a Directors' Circular. Section 1(1) 24 defines "mis- 
representation" as, inter alia, "an untrue statement of material 
fact". 


6. (a) The Commission Staff Argument suggests that Item 18 of 
Form 32 also constitutes a separate head of information that must 
be provided in a Directors' Circular. Such a submission is 
clearly unfounded. 


(b) As stated earlier, Item 18 provides that a certificate 
is to be included as part of a Directors' Circular attesting to 
the accuracy of the facts provided in answer to Items 1 to 12 
inclusive. It does not require the provision of facts in 
addition to those required by Items 1 to 12 inclusive but rather 
requires that the Directors certify that the facts required to be 
set forth are correct and not misleading. 


ce In assessing what constitutes "other information" in 
the context of Item 12, Directors are first obligated to deters 
mine what are the actual facts (as distinguished from speculatio! 
or hope) known at the time the Directors' Circular is prepared 
and then to assess these known facts to determine if they "would 
reasonably, be expected to affect the decision of security 
holders to accept or reject the offer", viz:) their materiality. 
(underlining added) 
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8. The Commission Staff Argument goes on at some length at 
page 72 and following in an effort to establish what other juris- 
dictions deem material and what various commentators consider is, 
Or ought to be, material. This argument is addressed elsewhere 
below. It is submitted, at this juncture, that whatever standard 
is imposed, it must relate only to facts and such facts must, 
without speculative embellishment, be material. 


9. What test is to be employed to determine when something 
is. a. Lact”? 


10. Fact is defined as follows: 


Oxford English Dictionary 


"4. Something that has really occurred or is actually the 
case; something certainly known to be of this character; 
hence, a particular truth known by actual observation or 
authentic testimony, as opposed to what is merely inferred 
or to a conjecture or fiction; a datum of experience, as 
distinguished from the conclusions that may be based upon 
HIE ae 


Webster's New International Dictionary 


"3(a) Something that has actual existence... (c) a verified 
statement or proposition... 5 an assertion, statement or 
information containing or purporting to contain something 
being objective reality." 


Lis. The following American authorities are of assistance in 
determining when something becomes a fact sufficient to require 
disclosure of it: 


Cage dttchel lie).iclexasnGuilt, SulphurCo oy) 971 )iwy(CCH) Fed. 
sec.L. Rep. 93,019 (C.A. - 10th Circuit). In this case the 


Federal Court of Appeal restated the ratio of its decision in SEC 
v. Texas Gulf Sulphur Co. 401F 2d 833 (2 Cir., 1968) in the 
following language: 


"Simply stated, when the material information 
is available and ripe for publication, the 
difficulties inherent in formulating a release 
cannot overbear the accuracy of the statement 
contained therein." 


(b) Financial Industrial Fund, Inc. v. McDonnell, Douglas, 
(1973), Fed. Sec. L. Rep. (CCH),para. 93773. In this case the 


Federal Court of Appeal defined what it meant in the two earlier 
cases when it referred to material information as being "avail- 
able and ripe for publication". The Court had this to say in 
that regard: 
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"On another point, we held in Mitchell 
v. Texas Gulf Sulphur Co., 446 F. 2d 90 
(10th Cir.), that the information about 
which the issues revolve must be ‘avail- 
able and ripe for publication' before 
there commences a duty to disclose. To 
be ripe under this requirement, the 


contents must be verified sufficiently to 
permit the officers and directors a five 
full confidence in thelr accuracy. 


(underlining added) 


(c) James v. Gerber Products Company, et al, (1978), Fed. 
Sec. L. Rep. (CCH) para. 96607. This case was decided by the 
Federal Court of Appeal subsequent to the decision set out in (a) 
and (b) above and defines when something becomes a fact requiring 
disclosure. The Court had this to say in that regard: 


"The undisclosed information in dispute, 
therefore, is comprised of interim 
earnings figures that circulated through 
Gerber in the normal course of its 


business. Such sales figures, projections, 


forecasts and the like only rise to the 


level of materiality when they can be 
calculated with substantial certainty." 


(underlining added) 


(b) - There is no otauetory Obligation to deliver an 
Amending Directors' Circular or a further Directors' 
Circular - The Letter of September 22, 1980 is Neither 
a Directors Circular morxaxDivectorits: Civeu lar 


Ve It is alleged in paragraph 8 of the Notice of Hearing 
that Royal Trustco and White caused a letter dated September 22, 
1980 to be sent to the shareholders of Royal Trustco, which 
letter constituted a directors' circular that did not comply with 
Section 165 of the Regulations. 


Ze The real issue is whether, in law, the provisions of 
Section 165 of the Regulations have application to the contents 
of the letter of September 22, 1980. 


3. Regulation 165 applies to "a Directors' Circular" and 
provides that such a Circular "shall contain the information 
prescribed in Form 32". 


4. (a) "A Directors' Circular" is a statutory creature created 


by and required under the provisions of Section 96(1) of the Act. 
"Directors' Circular" is the name given to the document created 
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by that Section that shall be sent to "each offeree not later 
than ten days from the date of the take-over bid". It is this 
document that is required to be "prepared in accordance with the 
Regulations" viz: Section 165. 


(b) The Act does not provide that a document containing 
certain information or emanating from or on behalf of a particu- 
Lanesourcce fviz<cde)theoBoard sof iDinectors#is; ipso "facto “a 
Directors' Circular". Rather it provides that the document 
Created by Section 96(1) as."a Directors’ Circulars" Shall be sent 
to shareholders and that that document shall be "prepared in 
accordance with the Regulations". 


ai Accordingly, the provisions of Regulation 165 apply to 
one thing and one thing only, that document called "a Directors! 
Circular" created and required by Section 96(1) of the Act. It 

does not apply to every communication made by or on behalf of a 

Board of Directors to shareholders whether by letter, newspaper, 
television, radio or any other form of communication. 


6. This is patently clear from the provisions of Section 
96(4) of the Act. Pursuant to that subsection the Board of 
Directors of a target company, once they satisfy their obliga- 
tions under Section 96(1) by sending "a Directors' Circular" to 
shareholders, may send a further communication to those share- 
holders in which they set out their recommendation with respect 
to the acceptance or rejection of the Bid. It cannot be 
reasonably suggested that that “further communication" is "a 
Directors' Circular" since the two terms are used in contradis- 
tinction one with the other in this subsection. Accordingly, it 
cannot be suggested that the provisions of Section 165 of the 
Regulations would, in law, apply to that subsequent communica- 
tion. 


Jie If the Board of Royal Trustco had not included its 
recommendation to reject the Bid in its Directors' Circular of 
September 8, 1980, it could have advised shareholders not to 
tender until after receiving a further communication. In these 
circumstances, the Board would have been at liberty to send a 
letter substantially in the form of the letter of September 22, 
1980 without any suggestion that it was a Directors" Circular. 


8. Section 96 of the Act requires the Board of Directors 
of an offeree company to send a directors' circular to each 
offeree not later than ten days from the date of the take-over 
bid prepared in accordance with the Regulations. Such a Circular 
was sent by Royal Trustco within the time limited therefor. 
Neither Part XIX of the Act nor the Regulations impose any fur- 
ther obligation on the Directors of an offeree company to com- 
municate with the offeree shareholders. It is acknowledged by 
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the Commission Staff at page 89 of their written argument that an 
amendment to the Directors' Circular of September 8, 1980 is not 


required by the Act. 


9°. Section 90 of the Act imposes an obligation on the 
offeror to send to offerees a notice of change when a significant 
change has occurred in the information contained in a take-over 
bid circular while the offer is still outstanding. Section 90(1) 
reads as follows: 


"Where a Significant change has occurred 
in the information contained in a take- 
over bid circular or issuer bid circular 
while the offer is still outstanding or 
where a take-over bid or an issuer bid 
has been varied by changing any of its 
terms, every person or company whose 
Shares have not been taken up and paid 
for and who has been sent the take-over 
bid circular or issuer bid circular 
shall be sent notice of such change or 
variation and, except where a variation 
is solely an increase in price, the 

date of the take-over bid or issuer bid 
shall, for the purposes of Section 89, 
be deemed to be the date of the sending 
of the notice of such change or varia- 
tion." (underlining added) 


Neither Section 96 nor any other provision of the Act 
or Regulations imposes a similar obligation on the directors of 
an offeree company. 


10. Reference by Commission Staff to Section 170 of the 
Regulations is a red herring. As pointed out in the preceding 
paragraph, that regulation has no statutory antecedent and accor- 
dingly has no statutory foundation. In any event, Section 170 
does not incorporate Section 165 and attempt to require Form 32 
disclosure in respect to its content. 


Leis Accordingly, the Act does not create and require a 
document known as an amendment to a Directors' Circular to be 
sent to shareholders where a significant change has occurred in 
the information contained in the "Directors' Circular" required 
by Section 96(1) or in any other circumstances. 


i Zee In the absence of such a statutory creature and of 
language in the Act tying that creature to the Regulations and 
the forms created by them, the provisions of Section 165 of the 
Regulations and of Form 32 do not apply to communications to 
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shareholders other than "a Directors' Circular" created by 


Section 96(1). 


eel The following amendments to the Act have been 


proposed as of December 5th, 1980: 
: MENDED SECTION 


96a(1) Where a significant change 
has occurred in the information 
contained in a directors' circular 
that has been sent to offerees 
under subsection 1 of section 96 
or a director's or officer's 
circular that has been sent to 
offerees under subsection 3 of 
section 96 the board of directors 
of the offeree or the individual 
director or officer, as the case 
may be, shall forthwith send to 
each offeree an amendment to the 
circular disclosing the nature and 
substance of the change. 


(2) All communications required 
Or permitted by this section shall 
be communicated to each offeree by 
prepaid mail to his latest address 
as shown on the books of the offeree 
company, by personal delivery or in 
such other manner as the Director 
may approve. 


EXPLANATORY NOTES 


The amendment requires 
the sending of an 
amendment to a 
directors' circular or 
director's circular 
where a Significant 
change has occurred in 
the information 
contained in the 
circular. 


The amendment adopts 
the flexibility pro- 
vided for in Section 91 
of the Act. 


These proposed amendments are consistent with and 
support the interpretation that the Act does not now require such 


Ongoing disclosure. 


LAS. In endeavouring to categorize the letter to share- 
holders of September 22, 1980 as a deficient Directors’ Circular 
or Director's Circular the Commission Staff relies upon the 


following three arguments: 


(1) The letter had the key attributes of a Directors' 


Circular; 


(2) Any such communication with shareholders would be re- 
lied upon by shareholders as legally mandated disclo- 
sure and would mislead if it provided less information 


than required by Form 32; 
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a 


(3) If not a Directors' Circular or amendment thereto, the 


letter of September 22, 1980 was a Director's 


7 
° 


Circular. 


phe Fach of these arguments is addressed separately below; 


1. 


The letter of September 22, 1980 had the 


attributes of a directors' circular. 


(a) 


(c) 


(d) 


2s 


The Respondents repeat here their previous submis-= 
sions on the issue of what is or is not a Direc- 
tors' Circular at law. Briefly, their submission 
is that a Directors' Circular does not become such 
in law because of its attributes or by reason of — 
its source; 


In any event the letter of September 22, 1980 is 
in essence a recommendation of the Board of Direc= 
tors of Royal Trustco to reject the Bid at the | 
increased price with a statement of the reasons ~ 
for that recommendation; ’ 


Such a document is not a Directors' Circular. It 
is the kind of communication expressly contem- 
plated by Section 96(4) of the Act which provides 
for a communication setting out the recommendation 
of the directors that is separate and distinct 
from a directors' circular; 


It is therefore submitted that absent an affirma- 
tive obligation to send a-subsequent directors' 
circular or to send an amendment thereto, it is 
not open in law to the Commission to categorize a 
communication to shareholders as a directors' : 
circular or amendment thereto. ; 


The September 22, 1980 communication with the a 


shareholders would be relied upon by shareholders as legally ; 


mandated disclosure and would mislead if it provided less 


information than required by Form 32. 


(a) 
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There is no evidence that could form the slightest 
foundation for this as a statement of fact. It 
has not the slightest merit as a statement of law. 
It is clear from the Act that communications can 
be made to shareholders in a take-over bid context 
that are in no way tied to Form 32. This state-7 
ment is the height of sophistry in that it would 
logically lead to the conclusion that any and all 
documents sent to shareholders must comply with © 
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a. It is not suggested by Commission Staff that there has 
been any breach of this Section. 


B - SECTION 75 - "Tipping" 
aA (a) Section 75(1) of the Act reads as follows: 


"No person or company in a special relationship with a 
reporting issuer shall, 


(a) purchase or sell securities of the reporting 
issuer with the knowledge of a material fact or 
Material change in the affairs of the reporting 
issuer that he or it knew or ought reasonably to 
have known had not been generally disclosed; or 


(b) inform, other than in the necessary course of 
business, another person or company about a fact 
or change which he knows is a material fact or 
material change before the material fact or mate- 
rial change has been generally disclosed.” 


Section 75(1) does not create any positive disclosure 
obligations. As set out earlier, in a take-over bid 
context these obligations are contained in Sections 74 
and 96 of the Act. 


(b) Section 75(1)(a) embodies the classic securities law 
prohibition against insider trading. 


(c) Section 131 of the Act contains the statutory dual lia- 
bilities to the reporting issuer and to the persons 
with whom the trades were made when trading on the 
basis of insider information in fact occurs. 


vi There is no suggestion either in the Notice of Hearing 
Or in the evidence adduced at the Hearing that anyone purchased 
or sold securities of Royal Trustco with knowledge of a material 
fact or material change in the affairs of Royal Trustco which had 
not been generally disclosed. Hence, the evil to which sections 
75 and 131 of the Act are addressed simply did not occur. 


3 It is true that Section 75(1)(b) of the Act also pro- 
hibits a person in a special relationship with a reporting 
issuer, such as White and Scholes, from informing, other than in 
the necessary course of business, another person or company about 
a fact or change which he knows is a material fact or material 
change before it has been generally disclosed. However, it is 
clear that the liabilities under Section 131 only apply where a 
purchase or sale of securities followed upon such disclosure. 
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Where, as in this case, no purchase or sale was made or even 
alleged to have been made on use of any such information it is 
difficult to discern what wrong could be said to have been done 
even if White or Scholes had disclosed to any person a material 
fact or material change not generally disclosed. In the U.S. as 
well, there is no liability unless there is a trade by the 
tippee. Elkind v. Liggett and Myers, Inc. (1980), CCH Sec. L. 
Rep.: 97, /16 ats page 98,752. 


4. In any event, the Respondents submit that White and 
Scholes did not inform any person of any information which would 
constitute a "material fact" or “material change in the affairs" 
of Royal Trustco which had not been generally disclosed. 


5% There is no suggestion in the Commission Staff Argument 
that there was disclosure of any material change relating to the 
affairs of Royal Trustco. Accordingly, there is no need to con- 
Sider the prohibition on disclosure of "material changes". 


6. "Material fact" is defined in s. 1(1)22. of the Act as 
follows: 


"Material fact" when used in relation to 
securities issued or proposed to be issued 
means a fact that significantly affects, 
Or would reasonably be expected to have a 
Significant effect on, the market price or 
value of such securities." 


Tee While it is perhaps self-evident, it is important to 
note that a fact could only be a "material fact" if it is first a 
fact. The relevant definition of "fact" in the Oxford English 
Dictionary reads: 


"4. Something that has really occurred or is actually the 
case; something certainly known to be of this character; 
hence, a particular truth known by actual observation or 
authentic testimony, as opposed to what is merely inferred 
Or toO..a conjecture@or .fiction>va datumsot experience, as 
distinguished from the conclusions that may be based upon 
tte 


Similarly, the relevant portion of the definition in Webster's 
New International Dictionary provides: 


"3a. Something that has actual existence... (c) a verified 
Statement or proposition ...5. an assertion, statement or 
information containing or purporting to contain something 
having objective reality." 
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4. It is not suggested by Commission Staff that there has 
been any breach of this Section. 


B - SECTION 75 - "Tipping" 
ee (a) Section 75(1) of the Act reads as follows: 


"No person or company in a special relationship with a 
reporting issuer shall, 


(a) purchase or sell securities of the reporting 
issuer with the knowledge of a material fact or 
material change in the affairs of the reporting 
issuer that he or it knew or ought reasonably to 
have known had not been generally disclosed; or 


(b) inform, other than in the necessary course of 
business, another person or company about a fact 
Or change which he knows is a material fact or 
material change before the material fact or mate- 
rial change has been generally disclosed." 


Section 75(1) does not create any positive disclosure 
obligations. As set out earlier, in a take-over bid 
context these obligations are contained in Sections 74 
and 96 of the Act. 


(b) Section 75(1)(a) embodies the classic securities law 
prohibition against insider trading. 


(c) Section 131 of the Act contains the statutory dual lia- 
bilities to the reporting issuer and to the persons 
with whom the trades were made when trading on the 
basis of insider information in fact occurs. 


eee There is no suggestion either in the Notice of Hearing 
Or in the evidence adduced at the Hearing that anyone purchased 
Or sold securities of Royal Trustco with knowledge of a material 
fact or material change in the affairs of Royal Trustco which had 
not been generally disclosed. Hence, the evil to which sections 
75 and 131 of the Act are addressed simply did not occur. 


ate It is true that Section 75(1)(b) of the Act also pro- 
hibits a person in a special relationship with a reporting 
issuer, such as White and Scholes, from informing, other than in 
the necessary course of business, another person or company about 
a fact or change which he knows is a material fact or material 
change before it has been generally disclosed. However, it is 
clear that the liabilities under Section 131 only apply where a 
Purchase or sale of securities followed upon such disclosure. 
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Where, as in this case, no purchase or sale was made or even 
alleged to have been made on use of any such information it is 
difficult to discern what wrong could be said to have been done 
even if White or Scholes had disclosed to any person a material 
fact or material change not generally disclosed. In the U.S. as 
well, there is no liability unless there is a trade by the 
tippee. Elkind v. Liggett and Myers, Inc. (1980), CCH Sec. L. 
Rep. 97,716 at page 98,752. 


4. In any event, the Respondents submit that White and 
Scholes did not inform any person of any information which would 
constitute a "material fact" or "material change in the affairs" 
of Royal Trustco which had not been generally disclosed. 


5. There is no suggestion in the Commission Staff Argument 
that there was disclosure of any material change relating to the 
affairs of Royal Trustco. Accordingly, there is no need to con- 
Sider the prohibition on disclosure of "material changes". 


6. "Material fact" is defined in s. 1(1)22. of the Act as 
follows: 


"Material fact" when used in relation to 
securities issued or proposed to be issued 
means a fact that significantly affects, 
Or would reasonably be expected to have a 
Significant effect on, the market price or 
value of such securities." 


ue While it is perhaps self-evident, it is important to 
note that a fact could only be a "material fact" if it is first a 
fact. The relevant definition of "fact" in the Oxford English 
Dictionary reads: 


"4. Something that has really occurred or is actually the 
case; something certainly known to be of this character; 
hence, a particular truth known by actual observation or 
authentic testimony, as opposed to what is merely inferred 
Or to a conjecture or fiction: a°datum’ of experience, as 
distinguished from the conclusions that may be based upon 
it?" 


Similarly, the relevant portion of the definition in Webster's 
New International Dictionary provides: 


"3a. Something that has actual existence... (c) a verified 
Statement or proposition ...5. an assertion, statement or 
information containing or purporting to contain something 
having objective reality." 
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8. (a) The Commission Staff argues that the definition of 
"material fact" includes "future events...which of 
their nature are not certain to occur" (See Commission 
Staff Argument, page 84). They suggest that the words 
"or would reasonably be expected to have a significant 
effectiqont> sound, sim Sec taon\1.6)22..supporntethis 
interpretation. 


(Bethe cru stextcof SectionelGh)22«. is.<set <oub rin para- 
graph 6 above. The event that triggers Section 1(1)22. 
is a fact then in existence. The definition only 
becomes operative if such a fact exists and does or is 
likely to affect the present market price or value of 
the securities in question. The Section is in no way 


prospective. 
IV - THE ARGUMENT 
A ARGUMENT IN RESPECT OF DISCLOSURE 


PURSUANT TO PART XIX OF THE ACT 
(a) AS AT SEPTEMBER 8, 1980 
(i) Disclosure of Knowledge of Tendering Intention 


1s As at September 8, 1980 the Respondent Scholes had 
expressed the hope that Sun Life would purchase more shares in 
the market and the Respondent White had inquired whether Noranda 
Mines Limited had considered purchasing shares of Royal Trustco. 
On August 29, White spoke to Harrison of CIBC by telephone and 
Harrison, while not asked to do so by White, took from this 
conversation that White wanted CIBC to purchase shares of Royal 
TrUS ECO. 


De There is no evidence that Royal Trustco "encouraged" 
any other persons or corporations to purchase shares of Royal 
Trustco, certainly before September 8, 1980. 


Br Scholes was advised by Galt on September 3 that Sun 
Life had in fact decided to purchase additional shares in Royal 
TeuUS. CO. 


4, Powis advised White in the telephone conversation of 
September 7 that Noranda had already taken under consideration 
the purchase of shares of Royal Trustco but did not indicate the 
level of purchasing being considered. 


Ds Harrison advised White that the CIBC did not have room 
in its portfolio to purchase shares of Royal Trustco. 
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6. (a) As of September 8, 1980 the Respondents were aware that 
Sun Life, Bank of Montreal and Commercial Union were shareholders 
but had no such knowledge with respect to The Toronto-Dominion 
Bank, Oxford Development Group Limited andNatronalerrust. -e tin 
respect of those latter shareholders there is no suggestion that 
the Respondents encouraged them to make market purchases of 
shares of Royal Trustco. 


It is clear on the evidence that the Respondents had no 
knowledge of the tendering intention of Sun Late, The Toronto 
Dominion Bank, Oxford Development Group Limited, National Trust 
or Bank of Montreal. 


(b) With respect to Bank of Montreal, the evidence is that 
although Mulholland advised White on August 27 that Bank of 
Montreal was not then minded to tender its shares, he did not 
provide White with any long term commitment in that regard. His 
evidence was that he did not give White such a commitment and 
that White did not seek such a commitment from him on behalf of 
Bank of Montreal. 


les (a) Accordingly, as of the date of the Directors' Circular, 
September 8, 1980, the Respondents were not aware of the 
tendering intention of any shareholders who had purchased shares 
after being encouraged to do so by the Respondents. 


(b) Further, it is clear on the evidence that the 
Respondents had no knowledge of the tendering intention of any 
shareholders who had purchased shares subsequent to August 27, 
whether or not in response to encouragement by the Respondents, 
with the one possible exception of Commercial Union. Commercial 
Union held .492% of the issued shares of Royal Trustco at the 
commencement of the Bid and increased its holdings to approxi- 
mately 1% by the date of the Directors' Circular. 


B. Even if it could be stated that the evidence with 
respect to Commercial Union elevated the knowledge of the 
Respondents to "fact" it would surely not be "material" to 
disclose the then tendering intention of a shareholder holding 
only 1% of the issued shares of Royal Trustco. 


O Accordingly, the Respondents were not aware of any 
material facts concerning tendering that could or should have 
been disclosed in the Directors' Circular. 


Los It cannot be doubted that it would have been in the 
interests of Royal Trustco, given its declared opposition to the 
Bid, to have’ disclosed <as’ much! as’ it’ could ‘concerning? the 
intention of shareholders not to tender their shares into the 
Bid. Such disclosure could, in itself, have gone a long way to 
defeating the Bid. 
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aL. AU this jupecture, Lt 1S important to point. out. that, 
absent a legally binding and irrevocable commitment not to 
tender, the material time to determine the extent of knowledge of 
tendering intention is the expiry date of a bid. To illustrate 
the point, reference is made to the discussion that occurred 
between Mulholland and White on August 27. Mulholland told White 
that he was not then minded to have the Bank of Montreal tender 
its shares. However, he went on to testify that he gave White no 
long term commitment in that regard, that White did not ask for 
One and that he, Mulholland, could not and would not have given 
one if such a request had been made. 





a2. Would it be material to disclose on September 8, 1980, 
that a shareholder holding what was thought to be approximately 
10% of the issued shares said it was not then minded to tender 
its shares into a bid which had an initial expiry date of 
September 19, which date could be extended from time to time? 


13m Surely if disclosure was to be made that Bank of 
Montreal was not minded as of August 27, 1980 to tender its 
shares, further disclosure would have to be made of the fact that 
the Bank of Montreal had given no long term commitment in that 
regard, could not give such a commitment, that its ultimate 
decision would not be reached until the expiry date, and that 
that decision could be affected by a number of factors including 
the final offer price under the Bid. 


14. If disclosure is required, it would surely have to be 
disclosure containing all of those qualifications and explana- 
tions and, if that is the kind of disclosure that is suggested is 
required, can it truly be said to be "material". 


toe A statement of intention with respect to tendering is 
inherently unreliable in the context of a take-over bid. In- 
creases in the offer price, extensions, competing bids, the 
market reaction to a bid and innumerable other factors all 
militate against any shareholder having a settled intention with 
respect to tendering until the expiry date of that bid. 


iG. A real issue arising out of the facts in this hearing, 
which has potential application to all future directors' circu- 
lars.s-1S,.whethem disclosure, of .a transitory present intention 
meets the concerns of maintaining the integrity of the capital 
markets or whether it jeopardizes that integrity. Stated more 
particularly, the issue is whether the capital markets are well 
served by the disclosure of information which is subject to 
change at any time and from time to time; information which, by 
definition, makes each such disclosure inherently unreliable. 
There is now no obligation under the Act to update statements 
Made in a directors' circular that were accurate when they were 
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made. In addition, there are no adequate mechanisms for updating 
on-a.voluntary.bas1iS. section, 96 OTethe, Act erenquires that. ci 
communications required or permitted by [that] section shall be 
sent to each offeree by prepaid mail...". Such a mechanism would 
not serve the desired end. 


While it is arguable that a shareholder would not 
reasonably rely upon information that, /by-its” very» nature7> ts 
subject to change, it is likely that some shareholders would rely 
upon that information on the premise that if it was included in 
the circular it must be a fact and it must be material. 


If the Act contemplates disclosure of this type of 
information and is amended to require continuous disclosure of 
changes in that information subsequent to the date of a direc- 
tors' circular, unjustified fluctuations in market price are apt 
to occur during, the’ currency, of jan otter. If, for, example, novos 
Trustco had been told at various times prior to September 8, 1980 
of then existing intentions of a number of major shareholders and 
it disclosed those intentions with particularity, it would be ob- 
liged to disclose changes in those intentions to the extent that 
such changes became known to Royal Trustco. It is reasonable to 
assume that the market could react strongly to each announced 
change of intention of a significant shareholder, yet there could 
be no assurance that such new intention would not also change or 
that Royal Trustco would have sufficient knowledge of the state 
of mind of each significant shareholder to be able to make 
meaningful disclosure. 


The object of disclosure is to maintain the integrity 
of the markets by providing the investing public with material 
facts relevant to a corporation's securities. Such facts must be 
of a type, and must be disseminated in a fashion that enables the 
investing public to absorb and assess those facts. It is sub- 
mitted that,. in the context of a take-over bid, -it'-is irrespon- 
Sible to disclose information that is inherently unreliable, even 
if that information could be potentially material. To require 
the disclosure of inherently unreliable information elevates 
disclosure from a means to an end to an end in itself. 


a ae Disclosure of the Nature and Extent of 
Defensive Action, viz: the "Systematic Approach" 


ga The Commission Staff Argument alleges that the Circular 
of September 8, 1980 was deficient in that it failed to disclose 
fully the nature and extent of the defensive actions being taken 
by Royal Trustco Management. 


as Particulars of this allegation are found at page 80 of 
the Commission Staff Argument and they are as follows: 
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"in an attempt to cause the Bid to be defeated, senior 
Royal Trustco Management and their agents had system- 
atically approached a number of persons and companies 
with whom Royal Trustco had a substantial commercial 
relationship (or potential relationship) and sought to 
induce them to purchase shares of Royal Trustco on the 
market during the Bid and not tender such shares (and 
existing holdings) to the Bid."(underlining added) 


ce (a) The Commission Staff relies upon Anisman's Take-Over 
Bid Legislation In Canada, A Comparative Analysis, to support its 
Argument that such disclosure should be made under Item 12 of 
Form 32. 


(b) Anisman in the excerpt from his text referred to at 
page 73 of the Commission Staff Argument had this to Say in that 
regard: 


“Therefore, if the offeree directors, or their allies at 
their request, purchase shares in the open market or 
otherwise in order to defeat the Bid either by causing 
the market price to rise above the bid price or by 
acquiring sufficient shares to control the offeree 
company, the names of shares purchased and the prices 
paid should be disclosed...".(underlining added) 


The evidence is that all purchases were made at or be- 
low the bid price except certain purchases made by The Toronto- 
Dominion Bank. The evidence is that these purchases were made at 
the higher price to accumulate the block quickly and not to de- 
feat the Bid by maintaining the market price above the bid 
Bouce.., Voll. Byip.003 78 pAcineZOstorp.ce 79. lay) 


Accordingly, the test referred to by Anisman as it 
could apply to Royal Trustco is made up of four factors: 


(a) requests by the directors of their allies to purchase 
shares; 


(b) knowledge of the fact that the allies have purchased 
shares; 


(c) knowledge of the fact that the allies have purchased 
Shares "in order to defeat the Bid"; and 


(d) knowledge of the fact that the allies have "acquired 
sufficient shares to control the offeree company". 


4. The first issue is whether there is evidence to support 
the allegation of the Commission Staff that the Respondents had 
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"Systematically approached a number of companies..." (underlining 
added). There is no evidence to support that allegation. 


56 (a) This allegation has been described as the "friends" 
approach and the friends are purportedly those fourteen buyers 
set out on page 1 of Exhibit 2. 


(b) Of those buyers only three were approached by any of 
the Respondents prior to September 8, 1980. Those three were Sun 
Life, Noranda Mines Limited and the Canadian Imperial Bank of 
Commerce. In respect of Sun Life, the Respondent Scholes ex- 
pressed the hope that Sun Life would purchase more shares in the 
market; in respect of Noranda the Respondent White inquired of 
Powis whether Noranda had considered purchasing shares of Royal 
Trustco; in respect of the Canadian Imperial Bank of Commerce 
Harrison, while not asked to do so by White, took from their 
conversation on August 29 that White hoped the Canadian Imperial 
Bank of Commerce would purchase shares of Royal Trustco. 


(c) There is no evidence that the Respondents "encouraged" 
any other persons or corporations to purchase shares of Royal 
Trustco, certainly not before September 8, 1980. 


(d) Approaches were made to only three of those buyers who 
are described as "friends" yet it is alleged in this regard that 
the Respondents had systematically approached these fourteen cor- 
porations with a "strategy" in mind, viz: that they all purchase 
shares with a view to defeating the Bid. 


(e) It is not possible to rely upon this evidence to 
describe a "systematic approach" that amounted to a "strategy". 


6. In any event, a further element in the Commission 
Staff's allegation is that there be an inducement offered by the 
Respondents to do so. There is no evidence of such inducements. 


(a) Sun Life 


There is nothing in the testimony of McNeil or Galt to 
suggest that such an inducement was made. 


(bob) Bank of Montreal 
The evidence of Mulholland is that the Bank of Montreal 
made its purchase of Royal Trustco shares to restore the holdings) 
of the Bank to traditional levels. 
(c) The Toronto-Dominion Bank 
The Toronto-Dominion Bank had commenced its analysis of 


the Bid prior to any contact by or on behalf of the Respondea aa 
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Suc. analysis was in keeping with the Bank's ordinary practice in 
respect of take-over bids made in the Canadian market.[Vol. 2, p. 
Meee OCOD. 335, book, pees, Leto CO ps 3137 “le22-and “Dp; 
mua, i1.. 4 to 19] 


The Chairman of the Bank testified that a serious con- 
Sideration for this purchase was "the possibility of making an 
BEeoitlLage transaction.  “{|VOre 2; Ds 406) 919325 860 wi)ac 


When asked by the Vice-Chairman of this Commission 
whether "the fact that Royal Trust wanted you to buy stock and 
hold it" affected the decision of the Bank to buy shares in Royal 
Trustco, the Chairman of the Bank testified "it certainly 
medi U.ecs ~~ -{VOl. 2, De 404, t1. 20 "€O"25!'s 


The only approach made to the Bank was by McLeod Young 
Weir and that was in respect of Plan A. The Bank rejected any 
thought of its participation in Plan A and made a market purchase 
for its own reasons. The responsible officers of the Bank who 
testified made it clear that the Bank 


"had no interest in Plan A, that we did not want to be 
tied in with anybody, either in purchasing or in sub- 
sequent action that might go on and if we decided to 
buy, it would be an independent action". 


Oss 7 — SOU pe tO” tos Dp. (384) 14922) €0 p.7385,14. 10]. 
(d) Oxford Development Group Limited 


There is no evidence of any contact whatever between 
the Respondents and Oxford prior to its decision to purchase 
shares in Royal Trustco let alone evidence of any inducement made 
by the Respondents to buy such shares. 


(e) Olympia and York 


There was no contact of any nature between the Respon- 
dents and this firm or any of its principals prior to September 
19th, 1980. There is no evidence of any discussion between the 
Respondents and Olympia and York in respect of any past, present 
Or f "ure commercial dealings between the two firms. 


(£) Noranda 


The evidence is that this firm had made a tentative 
decision to purchase Royal Trustco shares on Friday, September 5, 
1980 and by that time had obtained a financial report from its 
investment department reporting favourably in respect of such a 
Purchase. LYOr. Sy Ds 4007 str. Lae to? 81] 
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(g) Canadian Imperial Bank of Commerce 


On August 29, 1980 Harrison advised White that the Bank 
had no room in its portfolio to make a purchase of shares in 
Royaletrusticom elherel teino evidence of any discussion between 
the Respondents and the Canadian Imperial Bank of Commerce relat- 
ing to a commercial relationship between them as any inducement 
for the Bank to purchase shares in Royal Trustco. 


(h) Commercial Union 


The evidence of Denman is contrary to the suggestion 
that the Respondents attempted to use leverage to "encourage" 
this firm to purchase and/or hold shares in Royal Trustco. In 
his conversation with White on Tuesday, September 2, Denman ad- 
vised White that Commercial Union intended to increase its hold- 
ings of shares in Royal Trustco and Denman testified that White ls 
response was: "Mr. White immediately declared his interest in 
the matter and told me he could give me no advice or comment and 
said that we should do as we think is best". 


[Vel.e4,1p-bSsleolie idete 2ad 


(i) National Trust Co., Limited, Canadian Pacific Limited, 
Midlantic National Bank, Atlantic Capital Corporation 
and Hong Kong and Shanghai Banking Corporation 


There is no evidence of any contact with these firms 
let alone evidence in respect of any inducements made by the 
Respondents to these firms to purchase shares in Royal Trustco. 


Fite The next factor is whether the Respondents had knowl- 
edge of the purchase of shares by the corporations listed in 
Exhibit 2. The only evidence in that regard is that Galt of Sun 
Life advised Scholes on September 3 that Sun Life intended to 
purchase further shares and that Denman of Commercial Union 
advised White on September 2 that Commercial Union intended to 
purchase further shares. There was no information provided to 
White as to the level of purchasing by Commercial Union. The 
total holdings, including purchases, of these two firms as of 
September 8, 1980 was 4.34%. 


8. The next issue to be addressed is whether the Respon- 
dents had knowledge of the fact that the corporations listed in 
Exhibit 2 purchased shares "to defeat the bid". The only evi- 
dence in that regard is from Denman of Commercial Unione «Lie 
evidence in respect of Sun Life is that the matter of tendering 
was raised at the Board Meeting of September 3 and that it was 
concluded at that time that it was too early to consider the 
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matter let alone arrive at a decision. There is no other evi- 
dence of such knowledge by the Respondents prior to September 8, 
1980. 


2. The next factor is whether the Respondents had knowl- 
edge that the corporations listed in Exhibit 2 had "acquired 
sufficient shares to control the offeree company". There is no 


such evidence. At the highest 4.34% of the shares could be 
involved as at September 8,.1980. 


10. Accordingly, it is not established: 


(a) that the Respondents "systematically approached a 
number of persons and companies"; 


(b) that there were inducements offered to any of the 
persons approached; 


(c) that the Respondents were aware of purchases made by 
those persons or corporations except to the extent of 
Sun Life and Commercial Union (4.34%) and 


(d) that the Respondents had knowledge that these persons 
Or corporations had acquired sufficient shares to 
control the offeree company. (Knowledge at the highest 
was in respect of 4.34% of the shares). 


(iii) Legal Authorities and Commentaries 


i. The Commission Staff Argument, at page 72 and follow- 
ing, canvasses the law of other jurisdictions and the views of 
various commentators in support of the proposition that disclo- 
Sure of Royal Trustco's alleged encouragement of others to pur- 
chase shares, and the results of such encouragement, ought to 
have been disclosed in the Directors' Circular as material 
facts. 


2 A passage from Anisman's Take-over Bid Legislation in 
Canada: A Comparative Analysis, is quoted in support of this 
Proposition under Canadian Law. 


35 The section of Anisman from which the quoted passage is 
extracted relates to repurchases by offeree companies of their 
Own shares during a take-over bid and must be read in context. 
That section begins with the following two sentences: 


"A requirement that offeree directors obtain 
Shareholders' approval for allotments and repurchases during 
a take-over bid necessitates disclosure of the substance of 
the transaction. However, because of the impact of 
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purchases by an offeree corporation on the market price of 
its shares, consideration should be given to requiring 
further disclosure concerning such transactions." (under- 
lining added) 


A, On their face Anisman's comments are clearly prospec— 
tive; they are not the law of Ontario. To the extent such 
comments are relevant, they are dealt with earlier in these 
submissions. [Sec. (ii) ] 


5 The Commission Staff quotes Section 68(q) of the Regu- 
lations to the Canada Business Corporations Act in support of the 
proposition that what is required to be disclosed under that 
statute as a matter of course constitutes material information 
under Item 12 of Form 32 of the Act. Item 12 requires disclosure 
of information that amounts to material fact. Material fact is 
defined in the Act. The test of materiality under the Act is 
that set out in the Act. It is not a material fact because it is 
+o be disclosed under another statute but only when it comes 
within the definition contained in the Act. 


6. The Commission Staff quotes from the City Code on 
Take-overs and Mergers to establish the practice adopted in the 
United Kingdom for controlling purchases by "associates" and for 
disclosure of particulars of those purchases by those purchasers. 
The City Code establishes specific and detailed rules whereby 
purchases by associates (as defined) can be vetted and approved. 
The Code also prescribes the disclosure requirements attendant 
upon such purchases. This is the practice in the United Kingdom. 
It is not the law of Ontario. The City Code antedates the Act. 
Had the Legislature intended the provisions of the Code to apply 
in Ontario, it could have unequivocally so stated. It did not do 
sO. 


ie The Commission Staff Argument refers to United States 
Form 14D-9 which stipulates what a solicitation/recommendation 
made by the directors of a target corporation must contain in the 
context of a United States take-over bid. They refer specifi- | 
cally at page 79 to the disclosure required in item 7 of 14D-9 of | 
"any negotiation...being undertaken or...under way by the subject) 
company in response to the tender offer which relates to or would. 
result in...(3) a tender offer for ‘or other “acquisition of 
securities by or of the subject company..." 


8. The Respondents make two submissions in respect of this. 
portion of the Commission Staff Argument: 


(a) A "negotiation" involves more than a mere contact to | 


inquire whether a person or company would be interested 
in the acquisition of shares; and 
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(b) A "negotiation" involves a discussion or arrangement 
which contemplates the exchange of benefits between the 
parties to the discussion or arrangement. 


9. Can it be Suggested that negotiations occurred when 
White called Powis to inquire as to "whether we had any interest 
in purchasing Royal Trustco shares" [Vol. 4, p.459, lines 23 - 
25). Is there a negotiation in progress when Scholes asks of 
Galt and McNeil "if we would consider buying additional stock. 
Our reply was non-committal™”.* [Vols 1) “page 166, lines 27 -°29). ] 
Surely it cannot be a negotiation when White said to Harrison of 
Canadian Imperial Bank of Commerce that "he would appreciate any 
belp.we might givyehim.* (Vol: "3, ~page™4 725" Tines 22 “and 235} 


LO, The Respondents do not deny that a "negotiation" as 
contemplated by Item 7 of Form 14D-9 could constitute a material 
fact that ought to be disclosed to shareholders. However, the 
Respondents submit that the evidence in this case clearly indi- 
oS that no such "negotiation" was "being undertaken" or was 

"under way" by the Respondents. The evidence is that there were 
no extended discussions with any person or company concerning the 
acquisition of shares of Royal Trustco in the market. The evi- 
dence that does exist supports, at the highest, a few individual 
contacts with persons or companies to ascertain their attitude 
towards the Bid and to inquire whether they had, or would, con- 
Sider purchasing shares of Royal Trustco. There is no evidence 
that there were any discussions, let alone arrangements, entered 
into between or considered by, the Respondents and any other 
person or company which involved the Respondents conferring any 
benefits whatsoever in return for that person or company pur- 
chasing or considering the purchase of shares of Royal Trustco. 


(iv) - Allegations with Respect to the Disclosure 
of The Royal Trust Pension Fund Matter 
and Plan A(A-1) 


Ls, It is alleged by Commission Staff in its Argument that 
the Royal Trust Pension Fund matter and Plan A(A-1) ought to have 
been disclosed in the Directors' Circular of September 8, 1980. 


Ze The orders for the Pension Fund were placed on August 
28 and 29 and between the latter date and September 2 it was 
determined that those orders should not be completed on behalf of 
the Fund. There is no suggestion that any further orders were 
Placed for the Fund or that there was any intention to continue 
such a "Strategy" following the date of the Circular. 


[axuttort 25 DD. 4 and > 
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3s If there was no such strategy on foot as of the date of 
the Directors! Circular and no intention to employ such a 
strategy following that date how can it be a material fact that 
such a strategy had earlier been considered and rejected. 


4. The approaches concerning Plan A(A-1) occurred between 
September 1, 1980 and September 7, 1980 and this Plan was a non- 
starter as of September 8, 1980. 


[Moles 45 Ds,9000; dda 6)6O-15> 
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5 There were no approaches made following September 8, 
1980 with a view to encouraging participation in a Plan A(A-1) 
concept and accordingly and contrary to the allegation made by 
Commission Staff in its Argument, Royal Trustco was not "actively 
pursuing" the Plan as of the date of the Circular. 


[0 liek dio Pic e Oraclle Malad On ae 
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6. The Plan had died by the date of the Circular and was 
not pursued following that time. If such a strategy was not 
thereafter pursued it would not be material to disclose the fact 
that it had earlier been pursued and abandoned. 


(c) - SUBSEQUENT TO SEPTEMBER 19, 1980 


ig The initial expiry date of the Bid was September 19, 
1980. 
as As at that date the deposit of shares into the Bid 


apparently did not satisfy the minimum tendering condition set 
out in the Bid. Campeau did not see fit to waive the condition 
and as a result the shares tendered were not taken up. 


.* Campeau did not disclose the number of shares tendered 
into the Bid as at the initial expiry date and this Commission 
did not request or require that the number of shares so tendered 
be disclosed to the public and to the shareholders. 


4. There was no relevant contact between the Respondents 
and the Bank of Montreal, Noranda Mines, Sun Life, The Toronto- 
Dominion Bank or the Canadian Imperial Bank of Commerce between 
September 19th and October 2nd (the expiry date of the extended 
Bid and also the date when the Bid was abandoned). 
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ae There is no suggestion on the evidence of any contact 
of any nature between National Trust, Canadian Pacific, Midlantic 
National Bank, Atlantic Capital Corporation and the Hong Kong and 
Shanghai Banking Corporation and the Respondents between 
September 19th and October 2nd. 


6. As set out earlier in these Submissions, there is no 
obligation under the Act to deliver a Directors' Circular or an 
amended Directors' Circular following an extension of and price 
increase in a take-over bid. As further submitted earlier, the 
letter of September 22nd, 1980 is neither a Directors' Circular 
nor a Director's Circular and accordingly the provisions of 
Section 96(1) and (3) of the Act and Sections 165 and 166 of the 
Regulations do not apply to that document. 


a, (a) In any event, the only evidence as to tendering inten- 
tion relates to the intention with respect to tendering 
into a Bid with a offer Price of $21.00 per common 
Share. The only positive evidence of an intention in 
that respect is that relating to Commercial Union and 
the Bank of Montreal. 


(b) There is no evidence whatever of tendering intentions 
in respect of the Bid at an offer Drice-of S23. 00" per 
common share. 


(c) Accordingly, there is no evidence of any facts that 
could or should have been disclosed in respect of 
tendering intentions into a Bid at an offer price of 
$23.00 per common share. 


8. It is suggested in the Notice of Hearing (see paragraph 
8) that the information referred to in 4(a) and (b) and 6(a) and 
(b) of the Notice of Hearing should have been disclosed in the 
letter of September 22, 1980. This is premised on the legal 
assumption that that letter was a Directors'! Circular. 


9. (a) The information referred to in each of paragraphs 4(a), 
4(b) and 6(a) relates to the period prior to September 
19th, L980. 


(b) Even if the alleged information was elevated to the 
level of facts and even if it were established that 
these were facts known to the Respondents, it is “diffi- 
cult to understand how such matters are relevant to a 
Bid at an increased price since those matters all 
related to the Bid at the lower price. 


(2) If it is assumed that what certain Shareholders in- 
tended to do at a lower price is relevant to the Bid at 
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an increased price, the clearest evidence of the 
intention of all the shareholders would be the 
disclosure of the number of shares that were deposited 
into the Bid as at September 19, 1980, rather than the 
disclosure of some knowledge of the intention of 
certain shareholders in respect of tendering into a Bid 
of $21 per common share on September 19, 1980. 


(d) Since the intentions of the shareholders, whatever 
those intentions may have been, had crystallised on 
September 19th and since there was, available through 
Campeau, ready evidence of the extent to which they had 
crystallised, then those are the hard facts which could 
and should have been disclosed. 


Os Campeau did not disclose the number of shares tendered 
into the Bid on September 19th and this Commission did not 
request or require Campeau to do so. If those hard facts need 
not have been disclosed subsequent to September 19th how can it 
be said that information with respect to intentions that may or 
May not have been consistent with those hard facts be disclosed. 


dali. In any event, there is no evidence that there was any 
relevant contact between the Respondents and those shareholders 
named in Exhibit 2, page 1 between September 19, 1980 and October 
2, 1980, with the exception of Oxford Development Group Ltd. and 
Olympia and York Investments Limited. In fact the evidence is to 
the contrary. The contacts with Oxford and Olympia and York 
occurred after the letter of September 22, 1980, viz: Oxford 
Group on September 23, 1980 and Olympia and York on September 23 
and 24, 1980. 
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Zee Accordingly, there were no facts that could or should 
have been disclosed in the letter of September 22, 1980 even if 
it were assumed that in. law that letter was a Directors’ 
Cireutarr. 
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B - ARGUMENT IN RESPECT OF 


SECTION 75 - "TIPPING" 
(a) The Issues 
ne (a) The allegation is that the Respondents "tipped" 
undisclosed material facts to The Toronto-Dominion 


Bank. 


(b) The material facts that it is alleged were "tipped" to 
The Toronto-Dominion Bank are set out in paragraph 6 of 
the Notice of Hearing. They are as follows: 


(i) that the respondents revealed to certain personnel 
of The Toronto-Dominion Bank that approximately 
60% of the shares of Royal Trustco were owned by 
persons or companies who White and Scholes knew or 
had reason to believe would not tender pursuant to 
the Bid, some or all of whom were named or were 
Otherwise identified; and 


(ii) that the Respondents revealed to those personnel 
of The Toronto-Dominion Bank that Royal Trustco 
management was considering recommending to the 
Board that the dividends payable on Royal Trustco 
Shares be increased. 


os Four issues arise from these allegations set out in 
Paragraph 1(b)(i) above. They are as follows: 


(a) Did White or Scholes know that 60% of the shares of 
Royal Trustco would not be tendered pursuant to the 
Bid? 


(b) Were the statements made to The Toronto-Dominion Bank 
personnel expressed as statements of fact? 


(c) Were the statements made regarded as statements of fact 
by the personnel of The Toronto-Dominion Bank? 


(d) Were the statements, however expressed, regarded as 
material by the personnel of The Toronto-Dominion 
Bank? 


(b) Did White or Scholes know that 60% of the shares of 
Royal Trustco would not be tendered pursuant to the Bid? 


a. At no time prior to September 17, 1980 did Sun Life 
advise White, Scholes or anyone on behalf of Royal Trustco that 
it would not be tendering its shares into the Bid. In fact that 
decision was not made by Sun Life until September 19th. 
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Ake At no time prior to September 17, 1980 did the Bank of 
Montreal give to White or Scholes any commitment that it would 
not tender its shares into the Bid, although Mulholland told 
White, and for that matter Mr. Campeau, on August 27th that he 
was not then minded to tender. He gave White no long-term com- 
mitment in that regard and testifed "You can't make those kind of 
commitments." In fact Mulholland testified he did not give Mr. 
White a commitment that Bank of Montreal would not tender and 
that Mr. White did not seek such a commitment. 





([(VOl. 2, De 2797 2e 20 CO Dew 2ouy mi. 73) 


3. The Commission Staff Argument suggests that The 
Toronto-Dominion Bank was nervous at the meeting of September 
17th. Not only was The Toronto-Dominion Bank nervous at that 
meeting, it continued to be nervous up until the late afternoon 
of September 19th. 


4. There had been no contact between The Toronto- Dominion 
Bank and Royal Trustco between September 2nd and September 17th, 
1980 and, accordingly, White had no knowledge of the intentions 
of The Toronto-Dominion Bank in respect of tendering prior to 
that date. He certainly gained no better knowledge at that meet- 
ing because he was told then by the Chairman of The Toronto- 
Dominion Bank that the Bank was keeping its options open. 


[Vol. are Pp. 390, TE 9-12 
D. 3293, Eko, 10-16) 


oi Throughout September 18th and 19th the responsible 
officers of The Toronto-Dominion Bank continued their delibera- 
tions with respect to whether the Bank would tender into the Bid 
and did not make their decision in that regard until late in the 
afternoon of September 19th. 


[Vol « 2). 70.2 3°58 1629 Fen S59 ee a 


6. There was no contact whatever between Oxford Group 
Limited and the Respondents prior to September 23, 1980 and 
accordingly the Respondents knew nothing of the tendering 
intentions of this purchaser. 


fy There was no contact whatever between Oxford Group and 
Taylor. 


9/October/81 209C 


8. With respect to the Canadian Imperial Bank of Commerce, 
Harrison did not speak to White between August 29th and October 
2nd and did not advise the Respondents during the currency of the 
Bid that the Canadian Imperial Bank of Commerce had purchased 
shares. In fact in the conversation of August 29th Harrison told 
White that the Canadian Imperial Bank of Commerce would not buy 
shares in Royal Trustco. 


[VOlw. of Dents 9, Ils 1LO-22 


oD. There is no evidence that the Respondents were aware of 
the tendering intention of Noranda Mines Limited nor of the level 
of purchasing made by Noranda. 


LO’. Midlantic National Bank and Hong Kong and Shanghai 
Banking Corporation in fact were not shareholders in Royal 
Trustco at the time of the meeting with The Toronto-Dominion Bank 
personnel. (See Exhibit 2, pp. 17-18) 


ol. There is no evidence that the Respondents were aware of 
the tendering intention of Atlantic Capital Corporation. 


2 Olympia & York Investments Limited was not a share- 
holder at the time of the meeting with The Toronto-Dominion 
Bank. 


3's The ETA accounts represented approximately 15% of the 
relevant outstanding shares of Royal Trustco and the evidence is 
that White estimated that 70% of those shares would not likely be 
tendered into the Bid. 


14. Commercial Union held .492% of the relevant outstanding 
shares at September 2, 1980 and increased its holdings to 1.05% 
prior to September 17, 1980. 


Sow The positive evidence given on behalf of Sun Life, The 
Toronto-Dominion Bank, Oxford Development Group Limited, the 
Canadian Imperial Bank of Commerce, Noranda Mines Limited and the 
Bank of Montreal, is that they at no time prior to September 17, 
1980 indicated to the Respondents their intention with respect to 
tendering into the Bid. Midlantic National Bank and Hong Kong 
and Shanghai Banking Corporation were not even shareholders at 
the time of the meeting of September 17th, nor for that matter 
was Olympia & York. 


£6. There is no suggestion on the evidence that the pur- 
chases made by National Trust and Canadian Pacific were known to 
the respondents, let alone the tendering intentions of those 
firms. 
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(c) - Were The Statements Made To The Toronto-Dominion Bank 
Personnel Expressed As Statements Of Fact? 


9. The evidence on this issue is that of Hockin and 
Thomson. 


10. Hockin testified in Chief that White gave his assess- 
ment of the Bid in the following terms [Vol. 2, p. 353 to 
35 le 


a Oe During the course of this meeting did Mr. White 
indicate his assessment of the Campeau take- 
over bid? 


A. In general terms, yes, the way one does; you 
know, sort of "We think that so-and-so might 
tender, and we don't know about him ...." and 
this “soremer thing: 


O. When you say, "We think so-and-so might tender" 
did he give you names on that occasion? 


A. One or two names, names one would expect, like 
the Bank of Montreal and that sort of thing. 
I can't remember them all. I think Sun Life 
was mentioned. 


Ox Sun Life was mentioned? 


A. I think Sun Life was mentioned. There was quite 
a bit of discussion about the shares held in the 
trust accounts of Royal Trust. 


Q. Before we get to that, sir, you mentioned the 
Bank of Montreal. Did they give an indication, 
sir, of the approximate percentage that the 
Bank of Montreal had? 


A. No. I think we had assumed it was just under 
ten percent, as apparently Mr. Mulholland did.... 
but I do not have any recollection, I cannot 
remember any specific figure being mentioned. 


Q. You have mentioned Sun Life, sir. Did he put 
a figure beside Sun Life? 


A. I don't recall figures, no sir, to individual 
ones except sort of a general magnitude, they 
are sizable holders or they are not, and that 
kind: OL <thind. 
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Q. Can you tell me, sir, what other names he 
mentioned? 
A. I think he mentioned Noranda. My recollection 


of it is not very precise. But those are the 
names that spring to mind. 


Q. Was there any discussion that you could 
recollect, of Oxford? 


A. Yes. Oxford was mentioned. 


Q. And so he mentioned, to your recollection, the 
Bank of Montreal, Sun Life, Noranda and Oxford? 


A. Yes. 


Q. Were there others that you can recollect that 
he mentioned? 


NG Not that I can recollect, save these trust 
accounts that he mentioned. 


Q. Can you tell us, sir, what he said about the 
trust accounts? 


A. He gave us -- I think he was aware of the 
concern that a lot of people had as to whether 
trust accounts were being appropriately handled 
in a situation like this, which was admittedly 
difficult, and my recollection is that he went 
to considerable length to explain to us they 
had dealt with the trust accounts and that they 
had tried to get in touch with each one of them, 
as to whether they have instructions, and they 
have followed instructions, as to whether to 
tender or whether not to tender, or whatever.... 
and that he was obviously seeking to reassure us 
that he was being very fair in the way he handled 
them. 


oO. Did he give you a percentage figure on the trust 
accounts as to what percentage had elected to 
hold or what percentage were likely not to tender? 


A. It seemed to me, if my memory serves me right, 


that it was probably about seventy percent that 
were going to hold. 
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A. 


If seventy percent were going to hold, did he 
transfer that into a number of shares in 
approximate terms, in other words, do you -~? 


He may have. I can't remember. 


Did he indicate what percentage of the entire 
shareholding of the estates and trust accounts 
accounted for? 


Yes, he did, and I'm trying to remember what 
the figure was and I can't. But I think he 
talked about the total. 


The total number? 


I think he talked about the total number of 
shares that trust accounts held, but I can't 
remember what it was. I'm sorry. 


But you think he told you the total number of 
shares trust accounts held, and that seventy 
percent of those would in all likelihood not 
be tendering? 


I think what he was doing was telling us the 
results, more or less, of where he thought we 
would come out as a result of their seeking 
instructions. But I can't remember if it was 
precise or not. 


In all of this I must say it was very much a 
kind of, you know, “about this" and "about 
that". There was nothing precise. You did 
not give percentages with decimal points and 
the rest. It was, you know, "we think they 
may" or "may not" and this kind of thing. 


Did he add up all these figures of "they may" 
and "they may not" and come to a rough per- 
centage total? 


The rough percentage total which I recall, 
was somewhere just under sixty percent would 
probably not tender. 


Sixty percent would not tender? 


Yes, that's right. But I repeat, this was 
very much guessing. There was nothing, we 
were not told “Yes, I think this one", or 
"not this" and it was very much his estimate, 
his guess, as to what might happen. 


9/October/81 


213C 
4 


Oo. Can you help me, was he Physically writing 
names on a piece of paper and scribbling 
percentages beside them? 


AS I don't recall that. 


OQ. Do you recall how the sixty percent figure 
came up? 
Ay As I recall, just sort of a few names 


mentioned, and then sort of being totalled 
and “it might be that". 


ll. It is clear from this evidence that the assessment was 
not conveyed in precise terms but only as "guessing" or an esti- 
mate as to what might happen. This evidence does not support the 
allegation that a statement of any fact was made in respect of 
persons who White and Scholes knew or had reason to believe would 
not tender. 





12. Hockin reiterated this in a response to a further 
question from Mr. Bray as to what impression White gave [Vol. 2G 
De 265; 48. 2bp toupe, 366¢ . lxe2] = 


“Tnat¢edsesahenquite Obviously hoped and I 
would say perhaps wishfully hoped, and 
perhaps because of that expected it would 
fail, that the bid would fail. But he 
gave us an indication that he thought 
that with the kind of rough jottings that 
I have described before, that the bid 
would not succeed." 


135 The evidence of Thomson was that he and the other Bank 
personnel were listening: "to a man who did not want the offer 
to succeed, who was extremely hopeful..."and that he regarded the 
remarks of White as those of a salesman making a sales pitch 
"which is what he had been doing in the newspapers..ever since 
Ere OOrreri Sh i[Vol. 22, o.. 392; 1. 28 to Ps 3939) ds. 167. 


Te, Thomson further testified: 


"I remember after he left...one of the 
people we questioned about was the Bank 

of Montreal, and it was clear he had no, 
you know, deal, in quotes, with the Bank 

of Montreal. »In fact, after he left, we 
commented he never even mentioned that the 
Bank of Montreal had ten per cent, and that 
bothered us, because it was, you know, it 


9/October/81 bole 


showed how vague he was. It is an 
illustration of the fact, that...anyway, 
we decided to prepare our shares and make 
sure they were in real good form for 
tendering." 


[IWolt. QeeptesI542 18 267 vesip i soigs 1n0y ) 


15. It is clear from this evidence that the remarks made by 
White were not made as statements of fact but rather were vague, 
imprecise and the product of estimates. In short they were 
guesstimates. 


16. This is made abundantly clear in the exchange between 
Commissioner Miles and Thomson: 


"MR. MILES: I am sorry. When you made a 
decision not to tender your shares you at 
that point in time had no specific knowledge 
of similar decisions of other holders. 


THE WITNESS: No." 
[Vole 2, 2. 22007 vel ero ke) 


(d) - Were the statements made regarded as 
Statements of fact by the personnel 
of The Toronto-Dominion Bank? 


It is clear from the evidence that the personnel of The 
Toronto-Dominion Bank did not regard the statement made by White 
as statements of fact. The evidence of Hockin is as follows: 


(a) That White's assessment was "...very much 
guessing...very much his estimate, his guess, 
as to what might happen". 


(Wolws2sv pe B56 11.1 e4eRo pst BaP AS ss 


(b) That White spoke "In general terms, yes, the 
way one does; you know, sort of "We think that 
so-and-so might tender, and we don't know about 
himeés “tandathis) serteefrthingss 
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(d) 


(e) 


(2) 


"Q. Do you recall how the sixty percent 
figure came up? 


A. As I recall, just sort of a few names 
mentioned, and then sort of being 
totalled and "it might be that". 


PWolaea, tpi. £55 Diol hakl sto 416] 


"Q. After Mr. White left, was it your 
impression that the bid was going to 
be defeated, likely to be defeated? 


A. We still didn't know. We really were 
not sure until the results came out. 
In fact, we left our own shares in as 
liquid form as possible until the very 
last minute. 


Q. Are you saying, then, sir, there was 
some consideration given by the bank 
to tendering under the bid? 


A. Oh, yes. Oh, yes. We continued to 
hold until the very end, an open mind 
as to what our action should be." 


[VWoaRe 25mp..Ho85 dvi 28ito} py 3595; 15,14) 


"Mr. Bray: Apart from that, I gather there 
were two principal topics, apart from that 
sort of general mutual regard. One was the 
possibility of the likelihood of the failure 
of the bid? (underlining added) 


The Witness: Yes. 


Mr. Bray: Mr. White gave you that impression 
at least? 


The Witness: That is -- He quite obviously 
hoped and I would say perhaps wishfully hoped 
and perhaps because of that expected it would 
fall, that the bid would fall. But he gave us 
an indication that he thought that with the 
kind of rough jottings that I have described 
before, that the bid would not succeed. 

Mr. Bray: How much certainty did there seem 
in these figures he was giving? 

The Witness: Not enough certainty for us 

to be convinced he was right, at the end 

of it." (underlining added) 


vaieete os eel. 18 ho Pp» 366," 1. 8] 
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(e) - Were the statements however expressed 
regarded as material by the personnel 
of The Toronto-Dominion Bank? 


ue The evidence of Hockin provides a clear indication of 
the materiality to The Toronto-Dominion Bank in respect of the 
information discussed with White and Scholes on September 17: 


"Mr. Bray: I wondered what, apart from sitting around 
and wringing your hands, which I doubt is 
what you did...and worrying among yourselves, 
what steps, if any, did you take to try and 
alleviate those concerns, you personally? 
Obviously, you are the only one who can 
speak? 


The Witness: Took no other steps except to try and assess 
as closely as we could, the likelihood of 
the success of the take-over bid. 


Mr. Bray: How did you do that? 


The Witness: By watching the market very carefully and by 
listening to anyone who would tell us what 
they thought was likely to happen. The 
Street talks a great deal, as you know, 
about it, at times like this, and one tries 
to keep one's ear open and so that all the 
input you can get, goes into your judgment 
as to whether the bid is likely to succeed 
or whether it isn't." 


[Vol. 2, D- 363)"—. 9 tte pOIs64 Koes 


Ze The materiality of the conversation from Thomson's 
point of view is demonstrated in the answer he made to a question 
put by Commissioner Miles. He was asked whether he had specific 
knowledge when he decided not to tender of similar decisions of 
other large holders; he replied with an unequivocal "No". 


(VOL 0% 2) “ph@200F SPISn1 tee 16 | 
(f) - Increase in Dividends 
iA The allegation in paragraph 6(b) of the Notice of 
Hearing is that White and Scholes revealed to personnel of The 
Toronto-Dominion Bank "that Royal Trustco management was consi- 


dering recommending to the Board that the dividends payable on 
Royal Trustco shares be increased." 
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Bs There is no evidence to support this allegation; in 
fact the evidence is to the contrary. 


3 The evidence relevant to this subject is again that of 
Hockin and Thomson. An examination of that testimony demon- 
strates that the interpretation placed on it by the Commission 
Staff is not supportable. 


4. Hockin's evidence-in-chief in this regard is as follows 
[Vol.2, pxed58)]: 


Os Was there a discussion about a possible 
increase in dividends or development of 
dividends in the future? 


A. Once again, in general terms, the way one 
does when one talks to the senior executives 
of a company, that sort of thing, "This is 
how we have been able to perform in the past," 
and really, quite an historical review of how 
their earnings had developed and how their 
dividends had developed within that pattern, 
and the hope that they would go on: doing 
better and better. 


GC. What? In terms of there being a potential 
dividend increase? 


A. In terms of their having, continuing to show, 
an increase in earnings and continuing to 
show an increase in dividends.” 
This evidence does not approach the allegation that 
management was "considering recommending to the Board that the 
dividends on Royal Trustco shares be increased". 


ae Hockin responded in a Similar way to a similar question 
from Mr. Bray as follows [Vol.2, p.366- 367]: 


"MR. BRAY: There seemed to be a second topic, 
the second topic being how well Royal Trustco 
was doing? 

THE WITNESS: Yes. 

MR. BRAY: And had done and was about to do? 


THE WITNESS: Yes. 
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MR. BRAY: Was (sic) there any concrete 
suggestions made as a result OG this? 


THE WITNESS: No, there were no concrete 
suggestions. 


MR. BRAY: What I would call, almost sounds 
like financial forecasts? 


THE WITNESS: No. It was more an extrapolation 
of the past, the kind of thing that a financial 
analyst does when he tries to come up with its 


MR. BRAY: Excepting he was the Chief Executive 
Officer of a company, telling you about that 
company's plans? 


THE WITNESS: He was not telling us about plans 
and he was not telling us about anything concrete. 
It was the general indication to us that if they 
did as well in the future as they had done in the 
past, the trends would go on. 


MR. BRAY: Were you left with the impression 
that the dividends were going to be increased? 


THE WITNESS: I would say that one would hope 
that over time they would be, as their earnings 
increased. 


MR. BRAY: I don't mean -- 
THE WITNESS: But nothing specific, sir, no." 


Ge And again in response to a similar question from the 
Chairman, Hockin responded [Vol.2, p.367-368]: 


"THE WITNESS: I would say that it would be 

that as long as Royal Trust continued to be a 
good, sound operating company, that they hoped 
they would be able to go on earning more and 
that, if they earned more, this is the way their 
dividends had behaved in the past. But no 
specific indications that dividends would be 
raised by such-and-such an amount, you know, by 
such-and-such a time, nothing like that. 


It was much more this question of the extra- 


polation of the past; and, of course, we had 
done our analysis and our thinking about Royal 
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as 


Trust long before we met them, and had Our own 
feel for what their history had been, what their 
thrust was and how their Management operated and 
this kind of thing. So that this was all part 
of our input into our thinking too. 


THE CHAIRMAN: I understand your testimony on 
the most specific indications, but my question 
was more directed to your general impression 
and would it be correct to Say that your answer 
is you did not have an impression that the 
dividends would be increased, you personally? 


THE WITNESS: No. I would Say that if the 
company continued to earn on an upward trend, 
in the way that it had in the past, that in 

the past their dividends had had some relation- 
Ship to their earnings and, therefore, their 
dividends would go too. But it depended upon 
their ability to earn the money and go on. It 
was very much related to their performance as 

a company and the hope that they would continue 
to show good results." 


As a clear indicator of the materiality of this deci- 


Sion, Hockin was not even aware that the Royal Trustco dividend 
had in fact been increased WoL. 2¢ 996369) tl inesial=5] . 


Se 
Hockin. 
p.396]: 


= @. 


9. 


is as follows: 
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Thomson's evidence is fully consistent with that of 


In examination-in-chief, Thomson testified [Vodi. 2 


they thought. they didi. wW.. 

There was a discussion -- or was there a 
discussion about the historical pattern of 
Royal Trust and the potential or the possi- 
bility of a dividend increase in the future? 


Well, I think that Alan put it well, and he 

made no forecast. I think it was a reasonable 
Presentation. «It was? an enthusiastic, emotional 
Presentation and, let's face it, they have got 

a good record.... and he referred to that and he 
mentioned that he was approaching the end of his 
career and it was interesting to listen to. Buty 
there were no hard facts, and of course, he did 
not have any hard facts to give us." 


The direct evidence of Thomson's view of that meeting 
"But, there were no hard facts, and of course, he 
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did not have any hard facts to give to us" [Vol.2, p.396 lines 
23-26]. (underlining added) 


On The evidence is clear that in respect of dividends, 
there was no statement that in substance meant or could be taken 
to mean that management was even considering recommending to the 
Board that the dividends payable on Royal Trustco shares be in- 
creased. 


ae What was discussed with the Bank was Royal Trustco's 
historical pattern of earnings and dividends and hopes for future 
growth in each. This information was available to all share- 
holders and prospective shareholders. 


Ie The Commission Staff has argued that it is significant 
that a special telephone meeting of the Executive Committee was 
held following the meeting with The Toronto- Dominion Bank. The 
matter for discussion was the long term profitability prospects 
of the Royal Trust Group, the current dividend pay out in 
relation to earnings and the possible adverse effects consequent 
on the Campeau offer (Exhibit 19, p.38). 


3s What is especially significant is that the Executive 
Committee "decided to defer consideration of this matter to a 
hater cdate” MCExXnibTt 69 Pop... 47835 


14. Although the definition of "material fact" does not in- 
clude the same concept as "material change" - namely, "a decisiol 
to implement such a change.... by senior management of the issue! 
who believe that confirmation of the decision by the board of 
directors is probable", it indicates how far the matter of an in- 
crease in dividends was from being a "material change". There is 
no evidence of any statement that management was considering 
recommending to the board an increase in the dividends. When the 
general matter of earnings and dividends was raised with the 
Executive Committee, the matter was deferred to a later date. 


(g) - Additional Allegations of "Tipping" 


a, (a) The Commission Staff argument also purports to rely on 
information disclosed to Sun Life and Noranda. The issue raised 
in the Notice of Hearing and as described at p. 65 of the Com- 
mission Staff Argument is that the Respondents "tipped" un- 
disclosed information to The Toronto-Dominion Bank. There was nM 
such allegation made with respect to Sun Life and Noranda, that 
was not the case to be met by the Respondents and was not raised 
as part of the case until Commission Staff Argument. In any 
event, the Respondents submit that there is no evidence of 
disclosure of a "material fact" or "material change" to either 
Sun Life or Noranda. 
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ve The Commission Staff refers to White's telephone call 
to Galt of Sun Life on September 17 advising him that "he thought 
the bid would fail" [Vol.2, p.228]. Although this allegation is 
not contained in the Notice of Hearing, it is worth noting how 
Galt regarded this information. Galt testified that it was 
White's "estimate that perhaps 55 per cent of the shares would 
not be tendered" [Vol.2, p.228]. Galt's "understanding was that 
he was looking at who had bought shares and was making 
assumptions as to whether they were going to tender" [Vol.2, 
p-229]. Assumptions and estimates are hardly facts. 


Bi In referring to the minutes of the Royal Trustco 
Executive Committee of September 11, the Commission Staff pur- 


_ ports to suggest that White included Sun Life as "firm". The 


Staff uses that as a basis for concluding that the information 
given to The Toronto-Dominion Bank was "sufficiently certain to 
be a material fact". Yet, Galt testified that on September 17 
"Mr. White didn't know what we were going to do with our 5 per 
cent -- it wasn't quite that yet -- and I thought if he had the 
same lack of knowledge about everybody else, then his 55% was 
very much of a guess" [Vol.2, p.230]. Sun Life's actual decision 
was made September 19 [Vol.2, pages 231, 232, 233, 238]. Thus, 
not only were no "facts" disclosed to Galt by White, but also 
whatever was discussed was not considered material by Galt. The 
very evidence relied upon by the Staff confirms how uncertain 
were the estimates or assumptions White may have made in respect 
of Sun Life. 


4. The Staff refers to a telephone conversation between 
White and Powis on September 17 (again not raised in the Notice 
of Hearing). The only evidence is that Powis called White to ask 
him "how he felt the bid was going to turn out" [Vol.3, p.465]. 
White replied "he was hopeful it would fail" [Vol.3, p.465]. Can 
it reasonably be said that an expression of hope well known to 
the world is a disclosure of a material fact not otherwise 
generally disclosed? 


5» Similarly, the Commission Staff refers to a conversa- 
tion between Cole of CIBC and Wickens of Royal Trustco on Septem- 
ber 17. It is important to note that there is no evidence that 
Royal Trustco even knew CIBC had bought shares until after 
October 2. The evidence relied on is Cole's statement that 
Wickens "reflected some confidence that the bid would fail" 
[Vol.3, p.491]. Is this of the nature of disclosure of a 
"material fact"? 


(h) - Analysis of the American Authorities Relied Upon by 
Commission Staff in Interpreting Section 75 


ded Commission Staff has extracted from various U.S. 
authorities passages which it submits to support its view of 
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standards of disclosure the Respondents should have met. Although 
the Respondents could marshall similar U.S. authorities to 
support a contrary view, the Respondents submit that upon closer 
study the very authorities cited by Commission Staff support the 
course of action taken and not taken, as the case may be, by the 
Respondents. 


(a) Securities and Exchange Commission v. Texas Gulf 

Sulphur) Cossetsalo7(1968):, 401 Ea2d 833\20UaS 2C. Ae, 22nd JCre ey 
Although this case is well-known, it is important to 

recall that the matter found not to have been fairly and fully 
disclosed was the analysis of the initial drill core taken from 
the Kidd-55 site. - "These results were so remarkable that 
neither Clayton, an experienced geophysicist, nor four other TGS 
expert witnesses, had ever seen or heard of a comparable initial 
exploratory drill hole in a base metal deposit." Insiders were 
in possession of a fact, "a remarkable and extraordinary fact". 
These insiders and their tippees traded in TGS stock and calls 
before full and fair disclosure of this fact was made. At the 
relevant times, the only public disclosure made was a vague and 
general statement in a press release. This release was found to 
be misleading because TGS had access to hard and detailed facts 
and chose not to disclose them. 


In the present case, it is submitted that the 
Respondents were not possessed of any material facts relevant to 
who would actually tender into the Bid or whether the Board of 
Directors would increase dividends. Furthermore, no one traded 
based on any information disclosed by the Respondents. 


In this context, some of the reasons for judgment in 
Texas Gulf became significant. The Court observed, quoting 
Matter of Cady, Roberts & Co., 40 SEC 907 - 


“The essence of the Rule is that anyone who, trading 
for his own account in the securities of a corporation 
has ‘access, directly or indirectly, to information 
intended to be available only for a corporate purpose 
and not for the personal benefit of anyone' may not 
take ‘advantage of such information knowing it is 
unavailable to those with whom he is dealing' i.e the 
investing public." (p.848). 


Anything the Respondents did or did not do was strictly 
for a proper corporate purpose and not for personal benefit. 


It is also important to note that the Court held that 
it was the basic fact (i.e. the drill core analysis) which should 
have been disclosed "so that outsiders may draw upon their own 
evaluative expertise in reaching their own investment decisions 
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with knowledge equal to that of the insiders" (p. 849). The 
Commission Staff suggests that the Respondents' interpretations, 
guesswork, speculation and assumptions should have been dis- 
closed to the general public as facts. The basic facts, such as 
they were - the volume and prices in the marketplace - were known 
to the public at large and detailed knowledge as to the identity 
of specific purchasers was known to the Commission staff and The 
Toronto Stock Exchange. 


It is submitted that in one of the most quoted portions 
of the Texas Gulf reasons, the emphasis is on present facts which 
may have a future effect and this is precisely what is contem- 
plated in the definition of "material fact" in the Act. Neither 
Texas Gulf nor the Act require disclosure of possible future 
facts which may only be guessed at or assumed. The passage is as 
follows: 


"Thus, material facts include not only information 
disclosing the earnings and distributions of a company 
but also those facts which affect the probable future 
of the company and those which may affect the desire of 
investors to buy, sell or hold the company's securi- 
ties." (p.850). 


Finally, in determining the materiality of the facts 
known to the insiders of TGS, the Court observed the unusual 
trading which followed such knowledge: 


"This insider trading activity, which surely consti- 
tutes highly pertinent evidence and the only truly 
objective evidence of the materiality of the K-55-1 
GMSICON CY sue amt Oe otis 


It is submitted that the absence of trading by anyone 
with whom the Respondents discussed their views of the likely 
Success of the Bid, or with whom they reviewed the earnings and 
dividend record of Royal Trustco is equally pertinent in deter- 
mining the materiality of these discussions. See Elkind v. 
PeeetL s Myerc, Inc. (1980), (CCH) Fed. Sec.: I. Rep. jb.. 97, 716. 


5) Securities and Exchange Commission v. Mize et al. CCH 
1980 I sabe 5 SERN SUNS COW AOS 2 Ob 1 A 


This case involved a complex series of proposed re- 
Organizations, none of which was actually consummated. The Court 
examined a number of alleged omissions to make disclosures of 
material aspects of various of these plans. The Court agreed that 
failure to refer in a press release describing one proposal to 
another proposal involving a possible spin-off of a subsidiary 
and possible purchase by insiders of the remaining shares of the 
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public announcement by the Respondents would have been improper. 
Any such announcement would only be the product of assumptions 
and guesswork about what shareholders totally independent from 
the Respondents would do at a future time. Any such prediction 
could have been grossly wrong and, in our submission, the 
Respondents would have been justly subject to criticism for 
making it. 


(d) Securities and Exchange Commission v. Geon Industries, 
ine. et al-Z IO Gjsgq bole. ; 2d." S39) (U.S.C. Asy)-2nds Cir.)% 





This case involved tipping by the Chief Executive 
Officer of a public corporation to certain friends and to a 
broker of meetings to consider a merger of the corporation and of 
the timing of the board meeting to "rubber stamp" the proposal. 
This information was clearly very material, a merger being one of 
the most significant events in a corporate life, and, as in TGS, 
the Court in considering materiality, relied on active trading by 
these tippees based on their possession of this confidential 
material factual information. 


However, it is interesting to note that the Court did 
agree that public disclosure should not have been made of "a 
transaction as uncertain as this one was" (p. 48). The Court 
commented: 


"This properly recognizes that there are considerations 
against early disclosure as well as for it. Public 
disclosure of the Burmah prospect [the possible merger] 
in mid-October would have built up hopes that might 
prove to be fully unjustified." (p. 48). 


Again, the Court is sensitive to the same concern which 
motivated the Respondents not to make public disclosure. Even 
. disclosure of matters helpful to a corporation must be delayed 
until such disclosure is justified. 


In addition, in the Geon case, a senior officer pre- 
Vvaricated on inquiries by an Amex official when an imbalance of 
sell orders indicated a problem. Insiders were in fact trading 
On early information that a condition of the merger agreement 
might not be satisfied. Again, while this trading was repre- 
hensible, the Court commented on public disclosure as follows: 
"Bloom had a good faith belief that the raw information might 
Prove to be untrue... there was too great a danger that such a 
Statement would induce selling that might prove to be 
unWwarranted™*(p. 50). 


In Financial Industrial Fund, Inc. v. McDonnell Douglas 
Metre (1978), 474° F. 20d 514 (USCA, 10th Cir.) cert. den. 414 U.S. 
874, the Court recognized that the timing of disclosure is a 
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matter for business judgment. This case involved information 
that previous earnings forecasts were probably excessive. The 
Court held that disclosure had to be "ripe". It commented: "To 
be ripe under this requirement, the contents must be verified 
sufficiently to permit the officers and directors to have full 
confidence in their accuracy." (p. 519). In the present case, 
not only had the information regarding tendering not been veri- 
fied, the evidence shows that it could not be as the shareholders 
would not and did not make up their minds until the last minute. 


(e) Chris-—Craft Industries sinc. v.iPiper? AircraftsCorpe 
(1973) 4804F 22d e4ieihU aSeok, e2ndnGins):. 


This well-known case provides a clear case of deceptive public 
disclosure. The target corporation in a tender offer put out a 
public document stating that the "offer was inadequate" when in 
fact it was in possession of an opinion that the price offered 
was "fair and equitable" and the major shareholders were nego- 
tiating with a third person at the same price. Similarly, they 
publicly disclosed an agreement by that third person to purchase 
shares but omitted to state material conditions attached. Again, 
the Respondents accept that when public disclosure is made it 
must be scrupulously fair, full and frank. 


(£) In the Matter of Cady, Roberts & Co., (1961), 40 S.E.C. 
907. 


This seminal case is also well-known. It involved the 
tipping of a dividend cut actually made by the board. Trading 
took place by and on behalf of the tippee before general public 
disclosure was effected. There can be no doubt about the cor- 
rectness of this decision in a free and open market. However, it 
serves to illustrate how far removed this case involving trading 
on inside information of an actual dividend cut is from the 
instant case where only general discussion of past earnings and 
dividends by senior management took place. There was no trading 
and no evidence of any proposal even by management let alone the 
Board or Executive Committee to consider an increase in divi- 
dends. To suggest that information conveyed to sophisticated 
senior officers that management of another public corporation is 
reviewing its earnings and dividend policy is a tip of a 
"material fact" is ludicrous. It would be a "material fact” 1f£ 
management was not doing this. 


2% The Respondents submit that the very U.S. authorities 
relied on by Commission Staff as suggesting the imposition of a 
standard on them which would either have required public disclo- 
sure or prohibited the discussions referred to in the evidence, 
strongly support the propriety of what the Respondents in fact 
did. There were no material facts conveyed to individuals and 
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there were no material changes which warranted public disclo- 
sure. 


os FAILURE TO CALL EVIDENCE 
ba Commission Staff in its argument at page 67 makes the 


following submissions concerning the Significance of the Respon- 
dents' decision not to call evidence: 


a) that the evidence submitted by Commission Staff 
constituted a prima facie case with respect to the allegations in 
the Notice of Hearing; 


bi that an explanation from White or Scholes would have 
been helpful "with respect to several issues"; and 


e) that the Commission is therefore entitled to draw the 
inference that their explanations would not have been favourable 
to their case and, in particular, that where there are "contra- 
dictions within the evidence presented and the testimony of White 
and Scholes could have resolved these difficulties", such contra- 
dictions should be resolved in a manner which is least favourable 
to them. 


2. The Respondents submit: 


a) that no prima facie case is made out with respect to 
the allegations in the Notice of Hearing, that the Respondents 
were therefore entitled to take their stand on the evidence 
Submitted, and that no inferences may be drawn from the 
Respondents' failure to call evidence; and 


b ) specifically, that Commission Staff, having led posi- 
tive evidence which does not create a prima facie case against 
the Respondents, cannot then disregard that evidence and attempt 


‘to rely on adverse inferences to fill the gaps in its case. 


Bi. Commission Staff has not particularized: 


a) any issues with respect to which further evidence would 
have provided any meaningful explanation; or 


b ) any contradictions that require further evidence for 
their resolution. 


4. Accordingly, it is not now possible for the Respon- 


dents to know the nature of this allegation and to address it in 
anv, Specific. way. 
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THE LAW 
5% No inferences may be drawn from a respondent's failure 
to call evidence if a prima facie case has not been made out 
against him. 


M'Queen v The Great Western Railway Company (1875), 
LeRVOLOSOIBs 5697 574 


Mudrazia v Holjevac et al, [1970], 1 O.R. 
2757-277 —( MeCed es) 


6. Moreover, the failure to call evidence cannot be used 
in order to draw inferences of fact to Fill in gaps in the case 
of the party on whom the burden is placed to establish a prima 
facie case in order to create a prima facie case. 


6" DonhelT *v“ Reichard ,-Mi197517,7NVeR.1916;, 920-921 
V. CONCLUSIONS 


» ig The Respondents submit that the only relevant disclo- 
sure obligations under the Act are set out in Sections 74 and 96 
of the Act. 


(a) In respect of Section 96, there is an obligation to 
deliver a Directors' Circular within ten days of the 
date of the Bid. 


(b) In respect of Section 74, there is an obligation to 
make timely disclosure of a “material change" 


2. The Respondents submit that the obligation to deliver 
Directors' Circular under Section 96 of the Act was satisfied an 
that the Circular delivered contained full, true and plain dis- 
closure of all material facts known to the Respondents at the 
date thereof. 


3s There is no suggestion of any "material change" that 
would trigger the obligations under Section 74. 


4. The Respondents submit’ that ‘they didt not: breach tie 
prohibition contained in Section 75(1)(b) by informing, other 
than in the necessary course of business, The Toronto-Dominion 
Bank of a material fact or material change before that material 
fact or material change had been generally disclosed for all of 
the reasons previously set forth in these submissions. 


ae The Respondents submit that there is no obligation to 


deliver an amendment to or a further Directors' Circular after é¢ 
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take-over bid has been extended in time and the offer price has 
been increased or at all. 


D. The Respondents say that the letter of September 22, 
1980 is none of a Directors! Circular or amendment thereto, a 
Director's Circular or an Officer's Circular and that therefore 
the provisions of Sections 165 and 166 of the Regulations and of 
Forms 32 and 33 have no application to it. 


q% Accordingly, the Respondents submit that the 
allegations set out in the Notice of Hearing have not been 
established. 


ALL OF WHICH IS RESPECTFULLY SUBMITTED BY 


R. N. Robertson, Q.C. 

W. A. Kei lyj20.'C.. 

J. H. Hough, Esq. 

George C. Glover, Jr., Esq. 
Peter L. Roy, Esq. 

OF COUNSEL TO THE RESPONDENTS 
ROYAL TRUSTCO LIMITED, 
KENNETH ALAN WHITE and 

JOHN MERTON SCHOLES 
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APPENDIX 
ANALYSIS OF THE STAFF SUMMARY OF THE EVIDENCE 
MEETING OF AUGUST 27TH, 1980 BETWEEN CAMPEAU AND WHITE 


The testimony of Robert Campeau ("Campeau") was demon- 
strated, in cross-examination, to be unreliable. Campeau pur- 
ports to remember details of his conversation which he perceives 
will advance his case and yet he is unable to recall very signi- 
Eicant facts surrounding this bid. 


When asked whether he disclosed, to the public, the 
number of shares tendered under the first bid he stated that he 
did not remember nor could he remember disclosing that informa- 
tion to the Securities Commission or the Stock Exchange. In- 
credibly, he could not even recall whether he had been asked to 
disclose the number of shares tendered under the bid. Campeau 
went so far as to say that he did not think that the disclosure 


of that information was important to the public. (Page 130, line 


15 to page 133, line 22). However, when asked about a request 
from the Commission to disclose the number of shares, Campeau 
Stated: "I don't recall. The Commission might have requested 
the Company and I would not be aware of it." (Page 133, line 25) 


Campeau denied that he had asked Mulholland whether or 
not the Bank of Montreal would finance half of the bid. (Page 
134, lines 1 to 10). Mulholland testified in Examination-in- 
Chief that Campeau had called him on the evening of August 26th 
at approximately 10:30 and among other things asked whether the 
Bank of Montreal would do 50% of the banking of the takeover. 
(Page 245) 


According to Campeau's evidence White thought the 
offering price of $21 a share was good and that Mulholland 
thought it was "excellent". (Page 134, lines 15 to 20). 
Mulholland stated that in his opinion, while it is not his area 
of expertise, the shares were worth $50. (Page 256, lines 25 to 
30 and” page "279, ‘lines “25 to 30). Austin Taylor has testifies 
that in his opinion Campeau's offering prices of $21 and $23 a 
Share were inadequate. (Page 539, lines 5 to 15). Thomson 
testified that the price offered by Campeau was too low. (Pages 
378 to 379) 


Campeau denied that during the August 26th conversation 


with Mulholland he was told that the Bank of Montreal would not 


tender its shares. (Page 135, lines 5 to 12). Mulholland stated 


that he certainly gave Campeau the impression that the Bank of 
Montreal had no intention of tendering its shares at that time. 


(Page 279, Vanes 5: to. 20). Mulholland testified that during the 
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meeting of August 27th, 1980 he gave Campeau the same "very clear 
impression that we were not then minded to tender our shares." 
(Page 247, lines 14 to 25). 


Campeau denied that he told Mulholland that he ought to 
tender the Bank's shares bought after August 27th because "there 
might be trouble with the Commission if it didn't?" It was 
Campeau's evidence that he merely suggested to Mulholland that it 
would be a matter of good faith. (Page 248, lines 12 to 28). 
Mulholland's recollection of this conversation is that Campeau 
advised him that the Bank should tender the shares that it had 
purchased since the date the bid was announced because an inves- 
tigation had been begun by the Ontario Securities Commission and 
if the Bank tendered their shares they could avoid embarrassment. 
prage- 285, lines-18. to 28). 


Campeau stated that the "peace plans" were Mulholland's 
idea and that those plans "came from him". (Page 148, line 28 to 
page 149, line 24). Mulholland stated that the peace plans were 
initiated by Campeau who Mulholland stated should receive the 
major credit for authorship but Mulholland did acknowledge that 
he had some input into its formulation. (Page 283, line 18 to 
page 284, line 6; page 290, lines 1 to 12) 


Given the major inconsistencies in Campeau's evidence 
when tested against the evidence of other witnesses called on 
behalf of the Commission this evidence should be classified as 
unreliable. 


At page 7 of their recitation of the facts, Commission 
Staff referred to the decision of the Royal Trustco Board of 
Directors "to oppose and set aside the takeover bid of the 


_Campeau Corporation” after White had presumably informed the 
Board of his conversation with Campeau on August 26th as des- 





cribed at pages 5 to 7 of the Commission staff's argument. How- 


| €ver, Commission staff neglects to point out that at the special 


meeting of the Board of Directors held on September 2, 1980, 
White also related Campeau's request for his support and assis- 
tance on the takeover bid on the basis that White could "name his 


| Own price". (Exhibit 11, page 5). Despite this inducement, 


White advised Campeau that he would oppose the bid and asked 
Campeau to leave his property immediately. 


MEETINGS BETWEEN MULHOLLAND AND WHITE AND CAMPEAU 


On page 8 of their argument, Commission staff state 
that Mulholland advised Campeau and White on August 27th that the 
Bank "was not minded to tender its shares" and then concludes 
that "the Bank's position was clear throughout to both Campeau 


and White - (i.e.) that it owned approximately 10% of the shares 
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and that it would not be tendering under the bid". This recita- 
tion of the facts relating to the Bank of Montreal's intention to 
tender suggests that the Bank had a fixed, long-term intention at 
August 27th and throughout the period of the Bid, that it would 
not tender. This is not the evidence of Mulholland and, indeed, 
as indicated previously, is not the evidence of Campeau as to 
Mulholland's expressed intention. 


Mulholland testified that the substance of what he told 
Campeau on the evening of August 26th was that the Bank was not 
then minded to tender its shares under the bid. (Page 279, line 
5). He further testified that on August 27th he gave Campeau "a 
very clear impression" that the Bank was not then minded to 
tender their shares. (Page 247, lines 14 to 24). Mulholland 
testified that the same general view of the Bank was given to 
“White on August 27th. (Page 248, line 15). Furthermore, it was 
Mulholland's testimony that he did not give White any long-term 
commitment as to what the Bank of Montreal was minded to do 
because "You can't make those kinds of commitments." Further- 
more, Mulholland stated that "at some point the balance shifts, 
and that is why people do not make those kinds of hypothetical 
commitments." (Page 279, line 20 to page 280, Linés(5) 2) theres 
fore, the evidence does not support the statement that Mulholland 
advised Campeau and White on August 27th that the Bank was not 
minded to tender its shares as alleged by Commission staff in its 
Argument. 


The evidence does not support the statement that: *the 
Bank's position was "clear throughout" that the Bank would not be 
tendering under the bid. The evidence referred .tO Finetnée Dies 
vious paragraph has indicated that no such intention existed and 
no such indication was given on August 26th or 27th; furthermore, 
in answer to the question whether Mulholland had ever given White 
a commitment that he would not tender or whether that was gener= 
ally the indication, Mulholland stated "No. I'm sure Mr. White 
is experienced enough not to even ask? ‘andahe “dédnvtre + (Page 
248, . ines, 178tov 25) 


Furthermore, when asked about his contact with Campeau 
or anyone from Campeau's organization, or White or anyone from 
his organization, from the 19th September to the 28th September, 
Mulholland responded: "My recollection - - and it is not an 
absolute. Oheus. ois phab ettenmutne 19th andi tne first offer, as 
it were, so far as my exposure to any of the participants here, 
had pretty well fizzled away to nothing. -atouedPage-:290,,. dine 24 
to page 291, line 8). Given this absence of any contact with 
either Campeau or White or anyone from their respective organi- 
zations, it is not possible for Commission staff to assert that 
it was "clear throughout" to both Campeau and White the the Bank 
of Montreal would not be tendering under the bid. 
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Commission staff rightly state at page 9 of their 
argument that "When Mulholland discovered that the Bank did not, 
in fact, own slightly under 10% he gave instructions, on the 
morning of August 28th, that sufficient Shares should be pur- 
chased to bring the Bank up to approximately 10%." However, they 
neglect to point out that when Mulholland was asked his reasons 
for giving those instructions, he agreed that one of the reasons 
was because it was discovered that the Bank of Montreal's tradi- 
tional holding of just under 10% of the issued stock of Royal 
Trustco had dropped below the level the Bank expected it held and 
thus the purchase enabled the holding to be brought back to its 


Original level. Mulholland identified only one other reason for 
this purchase: 


"The other reason was because there were 
certain advantages a 10% holder has, that 
an 8% holder does not have, and I think 
Probably the best expression of the Bank's 
policy, it is a kind of two-tier one, as 
being basically unsympathetic to concentra- 
tion of the control in the Royal Trust 
Company, or any other major institution; 
but if it is going to happen, anyway, make 
the best possible deal for our shareholders." 
(Page 276, line 20 to page 278, line 8). 


There is no evidence that Mulholland gave the instructions to 
increase the Bank of Montreal's holdings in Royal Trustco as a 
result of approaches by Royal Trust. 


Commission staff's statement on Page 9 of their argu- 
ment that the Bank of Montreal "was also actively engaged in 
assisting Royal Trustco to defeat the Bid" is not an accurate 
representation of the facts. Mulholland's testimony indicates 
that the Bank did not assist Royal Trustco in defeating the Bid. 
At the highest, the Bank of Montreal considered and rejected a 
Proposal by Royal Trustco concerning a preferred share issue as a 
possible defensive mechanism to the Campeau takeover bid. Al- 
though Mulholland felt that the Proposed issue "would have been 
legal and would have met the letter of the law" he also felt that 
"it certainly would not have met the spirit of the law; and we 
didn't really want to entertain a transaction that might be 
legal, but would definitely be contrary to what we all know, very 
well, was the intent of the law." (Page 258, line 25 to page 259 
line 15). The Respondents submit that had the Bank of Montreal 
been "actively engaged" in assisting Royal Trustco to defeat the 
Bid, it would have proceeded with the preferred share issue, 
Since they viewed it as legal and within the letter of the law. 
Austin Taylor also testifies to the expiration of a potential 
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plan involving a purchase of Bankmont, a Bank of Montreal sub- 
sidiary, by Royal Trustco for the issuance of preferred shares, 
thus supporting the Respondents' submission that the evidence 
shows that the Bank of Montreal was not "actively engaged" in 
assisting Royal Trustco to defeat the Bid. (Page 546, line 2 to 
line 24). 


As further evidence of the Bank's being "actively 
engaged" in assisting Royal Trustco to defeat the Bid, Commission 
staff points to a telephone call from Mulholland to Galt to en- 
quire as to the latter's availability for a special meeting of 
the Board of Directors of the Bank of Montreal which was being 
called to discuss possible defensive manoeuvres to the takeover 
bid. Commission staff states that one of the defences explored 
by the Bank was the issuing of convertible debentures. Com- 
mission staff appear to be relying on the testimony of Galt in 
Volume 2 at pages 210 to 211 in support of these statements. 


Galt's testimony reveals that there was only one 
defensive manoeuvre being considered by the Bank and that that 
Manoeuvre was only a possibility. Galt testified that the Bank 
was "engaged in looking at possibilities of possibly issuing 
shares or something..." When asked about his reference to 
issuing shares and whether Mulholland gave Galt any indication as 
to who would be issuing shares, Galt replied "Possibly, it was 
convertible debentures and something that could lead to shares 
but, no, he did not say who it was." (Page 210, line 2 to paaa@ 
211, line 9). It is submitted that this testimony clearly shows 
that Galt's reference to a convertible debenture manoeuvre is a 
reference to the same manoeuvre of issuing shares and accord- 
ingly, that the evidence indicates only one defensive manoeuvre 
being considered by the Bank of Montreal. 


Moreover, this evidence again reveals only the 
possibility of such a manoeuvre; there is no evidence whatsoever 
that the Bank actually engaged in any activities to assist Royal 
Trustco to defeat the Bid. In particular, there is no evidence 
of a separate defence involving the issuance of convertible 
debentures as alleged by Commission staff at page 9 of their 
argument. 


At page 9 of their argument Commission staff state that 
there were "numerous meetings with Royal Trustco officials with 
respect to these defence tactics"; however, Commission staff do 
not refer to any evidence in support of this statement, nor do 
they indicate who was present and which defence tactics were 
discussed at these meetings. 


The only attempts to identify these meetings are the 
statement that "Austin Taylor was aware of these meetings but wa: 
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not part of them" and the reference to Volume 4, pages 545 to 
546. The Respondents Submit that Tay lors testimony at those 


Trustco for the issuance of Preferred shares, as part of the 
merger proposal that was considered by Royal Trustco in the early 
Stages of the takeover bid. (Page 545, line 8 to page 546, line 
22). Again, this evidence indicates that Only one defensive 
Mano€uvre was considered and that it had expired before reaching 
fruition after discussions which "spanned the latter days of 


August and the first few days of September." (Page 546, lines 16 
to, 20 )-. 


possible white knight approach of Canwest Development Corporation 
and reliance is placed on Exhibit 19, page 42 for this Statement. 
Commission staff Suggests that the fact that the Bank of Montreal 
was mentioned as a source of funding indicates that "While 
Mulholland would not help Campeau against Royal Trustco he, 
apparently, would finance a White Knight to defeat Campeau.” 
However, the evidence at page 42 of Exhibit 19 indicates that it 
was Asper of Canwest who said that he "would arrange financing 
through Mr. Mulholland of the Bank of Montreal" if Canwest were 
to make a counter-offer for Royal Trustco. This evidence merely 
reveals Asper's hope that financing could be arranged through the 
Bank of Montreal: there is no evidence from Mulholland himself 
that the Bank of Montreal would finance a Canwest takeover bid of 


Royal Trustco. Although a witness called by Commission staff he 
wasn't asked the question. 


The only evidence by Mulholland which may refer to the 
Canwest proposal reveals that Mulholland had very little knowl- 
edge of the nature of that proposal; in fact, Canwest is not 
Named in Mulholland's testimony as being involved in the "abor- 
tive transaction" that came up on September 18th but that was 
found unacceptable by Royal Trustco's Board. (Page 289, lines 9 
to 20). Mulholland was not asked about any involvement by the 
Bank in the Canwest take-over bid proposal and it appears from 
his evidence at Page 289 that the only information he had on this 
Proposal was that he obtained from White in a conversation on 
September 19th. Therefore, there is no evidence whatsoever to 
Support the Commission Staff's statement at page 9 that 
Mulholland "would finance" a white knight to defeat Campeau, 
whereas he would not help Campeau against Royal Trustco. 


Moreover, there is no evidence from which an inference can be 
drawn to this effect. 


Commission staff suggests at page 10 of their argument 
that the Bank of Montreal's position can most clearly be gathered 


9/October/81 236C 


from Mulholland's comments about the "blunder in the securities 
cage" when it was discovered that the Bank had inadvertently 
tendered some shares under the Bid. The Respondents submit that 
Mulholland's testimony on this point clearly indicates embarrass- 
ment over the seeming inefficiency of the Bank in tendering 
shares which were really not intended to be tendered as the cause 
of Mulholland's rather flustered reaction to the question of 
whether the Bank of Montreal tendered into the Bid. 


Moreover, Mulholland's evidence indicates that the 
shares that were tendered did not belong to the Bank of Montreal, 
but to a customer, for he testified that "Unfortunately, they 
were not our shares." (Page 275, line 22) It is submitted that 
it was the tendering of a customer's shares when the customer's 
intention was not to tender such shares that caused Mulholland's 
Treasurer some excitement and dismay and Mulholland some pain 
when it was discovered that they were inadvertently tendered 
under the Bid. 


For these reasons, it is submitted that Mulholland's 
testimony on this point cannot be used as a clear indication of 
the position of the Bank of Montreal in terms of its desire to 
assist Royal Trustco in defeating Campeau's bid, as Commission 
staff appear to suggest at page 10 of their argument. 


Commission staff suggest at page 10 that the Bank of 
Montreal's failure to tender under the bid was perhaps somewhat 
strange given that Mulholland had told Campeau that the $21 price 
was in his opinion excellent. In support of this statement, 
Commission staff refer to the evidence of Campeau concerning 
Mulholland's opinion of the price; it is the Respondents' sub- 
mission, as described supra, that Campeau's recitation of 
Mulholland's reaction to the price differs from Mulholland's own 
testimony as to the adequacy of the price and ought not to be 
accepted at face value. 


Similarly, the Respondents' submission that it is not 
correct to say that "It is clear throughout that the Respondents 
knew...that the Bank of Montreal would not tender", as Commission 
staff state at page 10 of their argument, has been explained 
earlier in this argument. 


Commission staff also suggest that "It is clear 
throughout that the Respondents...had reason to believe that the 
Bank of Montreal would not tender"; however, no reference is made 
to any evidence that supports this statement. In fact, it is 
submitted that the only evidence concerning discussions between 
the Bank of Montreal and Royal Trustco about the Bank's intent to 
tender suggests that the only reasonable belief that could be 
formed as a result of such conversation was that the Bank of 
Montreal would not commit itself not to tender under the Bid. 
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ACTIONS OF ROYAL TRUSTCO IMMEDIATELY SUBSEQUENT 
TO MEETING BETWEEN CAMPEAU AND WHITE 
——— EEA AND WHITE 


In their discussion of the contents of the Directors' 


Cit -ar at page 11, Commission staff neglect to point out that 
the rectors were unanimously opposed to the bid and gave 
nun “«S reasons in the Directors' Circular for that opposition. 


(Exhioit 4, page 19) Moreover, Commission staff's reference to 
certain strategies not having been revealed to the shareholders 
Suggests that they were viable alternatives at the time the 


Directors' Circular was sent to the shareholders. The evidence 
indicates otherwise. 


For example, as Commission staff indicate at page ll, 
discussions were held between Royal Trustco and the Bank of 
Montreal in connection with a Possible purchase of Bankmont and 
the issuance of preferred shares, and these discussions occurred 
towards the latter part of August and the early part of 
September. However, Commission Staff do not refer to the 
testimony of Mulholland to the effect that this "strategy" was 
not long lived: "It was kind of a three-day wonder and did not 
last very long, and I would think after the first ten days or so, 


it died down somewhat..." (Page 259, lines 20 to 27) Taylor's 
testimony also indicated that he believed this "strategy" had 
"expired". (Page 546, line 24). 


Commission staff refer to the Strategy of a possible 
issuance of treasury shares at page 12 of their argument. They 
rightly refer to Taylor's testimony which indicated that he felt 
that this was not a Practical or suitable alternative. It ap- 
Pears clear from Taylor's testimony that the issuance of treasury 
Shares was considered in two circumstances only: (1) in con- 
templation of the merger possibility (which has already been des- 
Cribed) and (2) the topic of "a conversation between an officer 
of Royal Trustco and a member of the firm of Bell Gouinlock". 
Taylor testified that there was "discussion at that point in 
time" of the issuance of additional treasury shares and that 
"that plan also came to no avail." (Page 546, line 25 to page 
947, line 21). Thus, it appears from Taylor's evidence that this 
"strategy" was very limited in terms of the number of people with - 
whom it was discussed and in terms of the length of its existence 
as a topic of discussion. 


Reference is made by Commission staff at pages 12-14 of 
their argument to the Strategy entitled "Plan A" and to various 
contacts made by Taylor with respect to Plan A. The evidence 
Shows, however, that Plan A and Plan A-1 had died before the date 
of the Directors' Circular. Taylor's testimony concerning the 
result of his contact with various Organizations about Plan A or 
Plan A-1 supports his affirmative answers to the question of 
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whether it would be fair to say that Plan A or Plan A-l, as of 

September 7, had not gotten off the ground at all and the ques- 
tion. whether it would be fair -to call Plan AvonnPlanmtA-bramon= 
starter. (Page 603, lines 15-21): 


(a) Toronto-Dominion Bank: On Monday, the lst of 
September, The Toronto-Dominion Bank advised Taylor 
that they were not planning on taking part in a plan 
like Plan A or Plan A-1l. (Page 600, lines 6-15) 


(b) Cemp Investments: By the evening of Monday, 
September 1, the approach to Cemp concerning Plan A had 
come to naught. A meeting that Taylor had originally 
scheduled to discuss Plan A with Cemp for that evening 
was cancelled. (Page 600, lines 25-30) 


(c) Credit Foncier: On September 2, Credit Foncier 
advised Taylor they had no interest in Plan A or Plan 
A-l. (Page 601, lines 9-11) 


(d) Chieftan Developments: By the 4th or 5th of 
September, Chieftan Developments had indicated they 
would not participate in Plan A or Plan A-1l. (Page 601, 
line 17 - Page 603, line 6) 


(e) Noranda: On Sunday, September 7, Powis of Noranda 
indicated that Noranda had no interest in Plan A or 
Plan A-1l. (Page 603, lines 7-14) 


(£) Central and Eastern: As Taylor considered that 
Central and Eastern were one and the same with Cemp at 
the time they were approached about Plan A, that 
approach had come to naught by the evening of 
September 1. (Page 600, lines 26-30) 


(g) Canwest: The approach to Canwest on September 15 
concerning Plan A was the passing along of information 
as an historical fact that had occurred. (Page 604, 
lines 1-19) Taylor testified that "in the case of 
Canwest, it was more a point of information". (Page 
555, lines 14-17) 


Reference is made by Commission staff at page 14 to ap- 
proaches to Cemp, Central and Eastern, and Canwest concerning the 
possibility of their becoming white knights. There is no such 
evidence. Taylor's testimony indicates that as of September 7, 
there were no white knights on the horizon and that Taylor had 
not sought out any white knight prior to September 7, apart from 
his discussions concerning Plan A or Plan A-l. (Page 603, lines 
22-29) 
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Commission staff refer to Exhibit 17 as being “instruc- 
tive as it shows the areas of responsibility and who is going to 
make the contacts. In a couple of cases, it indicates that con- 
tact had already been made by either the Respondents or officials 
of Royal Trustco". (Page 12) This reference Suggests that the 
list of potential participants in Exhibit 17 was an important 
part of the Plan A and Plan A-1 strategy. 


However, the evidence shows that this list was never 
seen outside McLeod Young Weir's offices at the relevant times. 
(Page 551, lines 10-24) Furthermore, although Exhibit 17 might 
appear to suggest that someone from Royal Trustco had been in 
touch with The Bank of Montreal with respect to Plan A, Taylor 
testified that the notation of "RT" under the “responsibility” 
column in Exhibit 17 next to The Bank of Montreal's name does not 
necessarily mean that someone at Royal Trust had talked to The 
Bank of Montreal with respect to Plan A. Taylor testified that 
to the best of his knowledge, the "responsibility" column was not 
followed; further, he testified that he "was aware that Royal 
Trust were in a conversation with The Bank of Montreal, but not 
necessarily in contact on Plan A". (Page 552, line 6 - Page 553, 
line 13) The Respondents submit that it is also of Significance 
that Mulholland, in the course of giving evidence on all of his 
contacts with officials of Royal Trustco during the bid, made no 
reference to Plan A. 


Furthermore, Taylor testified as to the meaning of the 
names shown in the "responsibility" column in Exhibit 17 and said 
that "responsibility referred to who might be the best person to 
contact them". (Page 551, line 25 - Page 552, line 6) It is 
Submitted that this explanation of the meaning of that column 
does not logically lead to the conclusion that the person who is 
designated as the best person to contact someone actually did 
contact them. In fact, it appears as though it is the “response 
and comments" column on Exhibit 17 that was intended to indicate 
the status of any contact made with potential participants. 
(Page 551, line 25 - Page 552, line 6) 


The only other reference on Exhibit 17 to a possible 
contact having been made is the reference that someone had called 
Frazee of The Royal Bank and was waiting for a return call. 
Taylor testified that he had placed the call to Frazee and left 
his name and number but had never received a return call. (Page 
637, lines 1-13) 


PURCHASE OF SHARES BY ROYAL TRUST PENSION FUND 
At page 14, Commission staff state that the Respon- 


dent's "strategy" to purchase shares of Roval Trustco Lorstic 
benefit of The Royal Trust Company Pension Fund was never re- 


vealed to the shareholders. However, a decision was taken by the 
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Respondents on the first weekend in September not to proceed with 
this purchase and the contracts were taken over by Sun Life early 
the following weeko' (PageSl7l, line 6%=oPage’ 1737- binec25} 
Accordingly, by the date of the Directors' Circular, this so- 
called "strategy" was no longer in existence. 


Commission staff state at page 15 of their argument 
that "...by Friday, August 29, 1980, before the actual mailing of 
the Campeau offering documents to the shareholders, the Respon- 
dents had made a capital outlay of slightly in excess of 
$8,000,000.00 in order to purchase shares for the Pension Fund." 
There is no evidence to support this statement; in fact, the 
evidence concerning payment for the shares which were purchased 
pursuant to the order originally placed by Royal Trustco is to 
the contrary. The staff apparently rely upon Exhibit 2, pages 4 
and 5, for this statement. However, that Exhibit merely records 
the date of the placing of the orders and the price at which the 
shares were bought and does not record information concerning 
payment for shares. 


Furthermore, Taylor's evidence is that McLeod Young 
Weir "received payment from The Royal Trust on behalf of their 
client, Sun Life," and that, though the orders were placed on the 
28th and 29th of August, settlement for those orders was, in 
fact, made on the "fifth trading day following the days of 
execution" (viz: September 4 and 5). (Page 599, lines 1-26) 


In addition, McNeil testified that Sun Life "opened 
another account with Royal Trustco and we sent them the cheques 
over and paid for delivery from the regular delivery dates and 
the right amount". (Page 175, lines 5-19) 


Accordingly, the Respondents submit that the evidence 
shows that they never made a capital outlay of any amount of 
money in order to purchase these shares and, further, that the 
outlay that was made by Sun Life for those shares was made after 
Friday, August 29, contrary to the statement appearing at page 15 
of Commission staff's argument. 


Commission staff seek to establish by inference that 
Royal Trustco knew that Sun Life would not tender to Campeau by 
asserting that "It is clear that the Respondents would not sell 
the shares to someone who they had reason to believe, would 
tender under the bid. They obviously would sell the shares to a 
friend who they were confident would not tender to Campeau". 
However, the Respondents submit that the evidence concerning 
Royal Trustco's knowledge of Sun Life's intention to tender does 
not support this inference. 
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McNeil testified that Sun Life's decision with respect 
to whether they would tender their shares under the first bid was 
taken between the 18th and 19th of September and that so far as 
he was concerned, there was no indication of that decision to 
White or Scholes. (Page 183, lines 2-23) Furthermore, McNeil 
testified that Royal Trustco "had no means of knowing whether we 
would or whether we would not [tender] and that it was conceiv- 
able that Sun Life could have turned around and told Scholes that 
Sun Life was going to tender their stock". (Page 187, line 13 - 
Page 188, line 9) 


Similarly, Galt testified that he did not advise White, 
Scholes, or anyone on behalf of Royal Trust, that Sun Life would 
not tender its shares prior to the 19th of September and that to 
his knowledge there was no contact between Galt or anyone in Sun 
Life with White or Scholes concerning the bid or tendering into 
the bid between the 19th of September and the 2nd of October. 
Furthermore, Galt testified that "it certainly would not" be an 
accurate statement to say that White or anyone on behalf of Royal 
Trustco could and had locked up or tied up the shares Sun Life 
held in Royal Trustco in respect of the takeover bid. (Page 233, 
line 5 - Page 234, line 6) 


THE "FRIENDS" APPROACH 


The Commission staff state at page 16 of their argument 
that "In several of the contacts made by the Respondents, the 
question of past, present and future business was discussed". 
This statement is made in the context of Supporting an argument 
that appears at page 16 to the effect that White and Scholes had 
tremendous leverage with their "friends" which would lead to 
serious consideration of a request for assistance from Royal 
Trustco in thwarting Campeau's bid by anyone who wished to con- 
tinue their business relationship with Royal Trustco. However, 
the evidence reveals that Royal Trustco did not use their alleged 
leverage: 


(a) Sun Life: There is nothing in McNeil's testimony 
to suggest that such leverage had any effect on Sun 
Life's decision to purchase or to tender. Similarly, 
the testimony of Galt reveals no evidence concerning 
Royal Trustco's leverage on Sun Life's intention to 
purchase or tender. 


(b) Bank of Montreal: Although Mulholland confirmed 
that The Bank of Montreal has historically been the 
leading banker for Royal Trustco (Page 243, lines 12 - 
22), it is significant to note that Mulholland rejected 
a suggestion, which he testified White made, to the 
effect that the Bank might hold more than 10% of Royal 
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Trustco's shares and still comply with the letter of 
the Bank Act. (Page 257, line 19 - Page 258, line 10) 
Similarly, Mulholland rejected a defensive mechanism 
involving the issuance of preferred shares which met 
the letter of the law, but which Mulholland felt did 
not meet the spirit of the law. (Page 258, line 25 - 
Page 259, line 27) These rejections of proposals which 
may have aided Royal Trustco in defeating Campeau's bid 
do not support the inference that The Bank of Montreal 
was responding to the leverage that Royal Trustco may 
have had because of its business relations with the 
Bank. 


Furthermore, Mulholland's evidence to the effect that 
he never gave White any long-term commitment as to the 
Bank's tender intention which has been described herein 
and to the effect that White never asked for such a 
commitment (Page 248, lines 17-22) again supports the 
inference that The Bank of Montreal was not responding 
to any leverage that Royal Trustco might have which 
would influence them to assist Royal Trustco in 
thwarting Campeau's bid. In fact, Mulholland's un- 
successful urging of Campeau's compromise proposal to 
White on September 10, indicates an independence of 
spirit from Royal Trustco, for as Mulholland testified, 
"He [White] was not sympathetic to it.. Nor, I think @ 
is fair to say, he was not sympathetic to our efforts 
in forwarding it". (Page 252, line 19 - Page 254, line 
23) 


(c) The Toronto-Dominion Bank: Hale's testimony con- 
tains no evidence of the use of leverage by Royal 
Trustco in an attempt to persuade The Toronto-Dominion 
Bank to purchase and hold shares. 


There is no evidence in the testimony of Mercier to 
Support the use of leverage by Royal Trustco. In fact, 
Mercier's testimony confirms Hale's to the effect that 
The Toronto-Dominion Bank was already investigating the 
possibility of investing in Royal Trustco shares prior 
to Wickens' meeting with Mercier on August 29, in 
accordance with their usual policy of investigating the 
merits of takeover bids and the investment suitability 
of taking a position whenever a takeover bid is made in 
the Canadian market. (Page 306, line 22 - Page 307, 
line 5) 


Hockin's testimony does not indicate any reference to 
the business relationship between The Toronto-Dominion 
Bank and Royal Trustco having been made prior to 
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September 17, 1980. Hockin testified that on September 
17, there was "nothing specific" discussed about busi- 
ness development projects between the Bank and Royal 
Trusto - "Just general goodwill was expressed". When 
asked to expand on what he meant by "general goodwill", 
Hockin responded: "That they told us they liked us and 
had done business with us in the past, in many ways, 
and they would continue to do business with us in 
future, and we said much the same to them.” (Page 357, 
line 19-30) Hockin's testimony does not support a 
finding of the attempted use of leverage by Royal 
Trustco; he was not asked whether the Prospect of 
future business relations with Royal Trustco entered 
into The Toronto-Dominion Bank's decision not to tender 
and it is submitted that no such inference may be made 
from his evidence. 


Hockin testified that the Bank did not, in fact, pro- 
vide any after-tax financing which Wickens had appar- 
ently been seeking when he first contacted the Bank 
after the bid was announced. (Page 361, lines 1-10) 
At no place in either Hockin's or Mercier's discussion 
of Wickens' desire to receive after-tax financing in 
Order to finance the purchase of shares of Royal 
Trustco is it suggested that Wickens referred to con- 
tinuing business relationships with the Bank in order 
to persuade the Bank to give Royal Trustco this financ- 
ing. 


There is no evidence in Thomson's testimony to suggest 
that Royal Trustco used leverage with The Toronto- 
Dominion Bank to persuade them to purchase and/or not 
to tender their shares. In fact, when asked whether 
the fact that Royal Trustco wanted the Bank to buy 
Stock and hold it had a bearing on their decision, 
Thomson stated: "It certainly didn't..." (Page 404, 
lines 20-25). 


(d) Oxford Developments: Although Love testified that 
an "underlying reason for making the decision" to buy 
Shares of Royal Trustco was "to develop a mutually 
Satisfactory relationship with the Royal Trust over the 
years to come" (Page 439, lines 18-28), the evidence 
demonstrates that Oxford made the major part of its 
Royal Trustco share purchases prior to having any con- 
tact with anyone from Royal Trustco. Love testified 
that his first contact with White and Scholes during 
the bid period occurred on September 23. Furthermore, 
apart from the meeting on the 23rd of September, Love 
testified that there was no contact with White or 
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Scholes from the 23rd of September up to and including 
October 2. (Page 437, line 23 - Page 438, line 7) 
Love also testified that he did not have any dis- 
cussions with White and Scholes in his September 23 
meeting about the future of Royal Trustco. (Page 434, 
line 29 - Page 435, line 1) 


(e) Olympia & York: There is no evidence in the 
testimony of Reichmann to suggest any discussion with 
MYW or their Counsel or anyone at Royal Trustco about 
past, present or future business. The only discussion 
about future relations between Olympia & York and Royal 
Trustco was Reichmann's request, on September 24, that 
he receive some assurance that Royal Trust would 
welcome a shareholder with 20% and that Olympia & York 
would be invited to have representatives on the Board 
and the Executive Committee. (Page 447, line 11 - Page 
448, line 30) Furthermore, Reichmann testified that he 
had no contact with White or Scholes concerning the bid 
between September 25 when Olympia & York, through its 
broker, began to purchase Royal Trustco shares, and 
October 2. (Page 451, line 25 - Page 452, line 5) 


(£) Noranda: Although Powis testified that "various 
Royal Trust accounts are substantial holders of Noranda 
shares" and that the percentage of such holdings is 
"about 5%" (Page 459, line 10 - Page 460, line 2), he 
also testified that Noranda had been considering the 
purchase of shares of Royal Trustco prior to White's 
telephone call to Powis on Sunday, September 7. (Page 
458, line 29 - Page 459, line 2 and Page 468, lines 
14-30) There is no evidence that his conversation with 
either White or Taylor on Sunday, September 7 included 
any reference to past, present or future business. 
Furthermore, the evidence is that Powis and Taylor did 
not discuss Noranda's intention with respect to tender- 
ing, although Powis acknowledged that he thought Taylor 
assumed Noranda would not tender from the nature of 
their discussion. (Page 464, line 1-11) Apart froma 
telephone conversation with White on September 17, 
Powis had no contact with White or Scholes between the 
7th of September and the 19th of September and had no 
contact with Scholes or White from September 19 to 
October 2. (Page 469, line 1-11) 


(g) Canadian Imperial Bank of Commerce: Although 
Harrison testified that there is "a very broad re- 
lationship" between the CIBC and Royal Trust and that 
"we have a lot of business with Royal Trustco of 
various kinds" (Page 472, line 9-22) and that a reason 
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for purchasing the shares was that "we had a very close 
personal relationship with Royal Trustco that, in my 
view, could have been in jeopardy" (Page 477, line 
5-25), there is no evidence that this relationship was 
the topic of conversation in either of Harrison's dis- 
cussions with White. When Cole was asked whether his 
discussion with Wickens in the meeting on September 12 
included a discussion of the Commerce relationship with 
Royal Trustco, he responded, "It didn't". (Page 488, 
line 26 - Page 489, line 5) There is no suggestion in 
the evidence that the CIBC's business relationship with 
Royal Trustco was mentioned in Cole's second meeting 
with Wickens on September 17. 


(h) Commercial Union: The evidence of Denman is con- 
trary to the suggestion that Royal Trustco attempted to 
use leverage in persuading Commercial Union to purchase 
and/or hold shares. Although Denman made his opposi- 
tion to the takeover known to Royal Trustco early on in 
conversations with Otley and White, there is no evi- 
dence of any "leverage" being used by Otley or White. 
Further, Denman testified that: "Mr. White [after 
being informed of Commercial Union's intention to pur- 
chase shares] immediately declared his interest in the 
matter and told me he could give me no advice or com- 
ment and said that we should do as we think is best". 
(Page 531, lines 17-25) Similarly, the concern which 
Denman testified he felt about the possibility of 
Commercial Union's "very long relationship with Royal 
Trust which we value" being affected by a successful 
takeover bid seems to have influenced his decision to 
purchase more shares, but there is no evidence that 
Royal Trust tried to take advantage of Commercial 
Union's concern about this relationship in order to 
have them purchase and/or hold shares. (Page 530, line 
ti ecOuDpage, D5i¢) Line 25) 


The Commission staff at page 16 of their argument 
allege that the evidence is that "While the individuals and cor- 
porations approached were aware they were not the only ‘'friends' 
contacted, the Respondents did not make this defence strategy 
known to the shareholders at large." The Respondents submit that 
the evidence does not support the statement that Royal Trustco 
told the individuals and corporations they approached to purchase 
and hold shares that they were not the only "friends" being 
contacted. Rather, the evidence shows that such awareness as the 
individuals and corporations approached had of that fact was 
obtained through press announcements or other avenues unrelated 
to any information that may have been given to them by Royal 
Trustco individually: 
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(a) Sun Life: McNeil testified that he was aware from 
market activity that other people were buying and 
selling shares, but when asked whether he was aware of 
who else was buying in any quantity, he responded "I 
have no knowledge who else was buying." (Page 184, 
ines -6000 2) 


Galt's testimony is that White did not indicate to Galt 
in his telephone conversation with him on September 
17th the names of any of the buyers of the shares. 
(Page 2297. limes 214 0toO Ley. Furthermore, when asked 
by Mr. Bray whether there was any discussion at the 
October 1st Board Meeting of Sun Life at which certain 
individuals of companies who appear in Exhibit 2 as 
purchasers were present, "about the positions of those 
companies and the positions they propose taking on the 
bid as to tendering", Galt responded "None whatever." . 
(Page 237, lines 7 to 25) 


(b) Bank of Montreal: There is no evidence in 
Mulholland's testimony to support the Commission 
staff's statement that Mulholland was aware that The 
Bank of Montreal was not the only "friend" contacted. 
Mulholland was unable to recall White ever having 
mentioned a specific name and testified that "most all 
of the names of people that bought shares were learned 
about in the newspapers." (Page 287, lines 5 to 19) 


(c) The Toronto-Dominion Bank: Although the testimony 
of T.D. Bank officials indicated that White mentioned 
the names of the Bank of Montreal, Sun Life, Oxford, 
and, possibly, Noranda at his meeting with Thomson on 
September 17th, those names were mentioned in the 
context of shareholders who would not be tendering 
under the Bid. The evidence does not show any refer- 
ence at this meeting by Royal Trustco to having con- 
tacted these shareholders in order to persuade them to 
buy shares and hold them; therefore, there is no evi- 
dence that the T.D. Bank was given any knowledge of 
this alleged "Strategy". Furthermore, Thomson testi- 
fied that when they made the decision not to tender 
their shares, the Bank had at that point in time no 
specific knowledge of similar decisions of other large 
holders and that "we made no attempt to get any feel, 
because you want to keep your own options open..." 
(Page 400, lines 5 to 22) 


(d) Oxford Developments: There is no evidence in the 
testimony of Love to support the statement that Oxford 
Developments had any knowledge whatsoever of the 
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alleged "strategy" of approaching "friends" to buy and 
hold shares. Love's testimony indicates that his only 
contact with Royal Trustco was in the meeting with 
White and Scholes on September 23rd, 1980 and there is 
no testimony concerning the content of that meeting to 
Suggest that White or Scholes indicated any such 


alleged "strategy" to him. (Page 433, line 25 to Page 
437, line 16) 


(e) Olympia & York: There is no evidence of any 
discussion with Olympia & York that would give them 
knowledge of Royal Trustco's alleged "Strategy" of 
inducing "friends" to buy and hold shares. 


(f£) Noranda: There is no evidence that Royal Trustco 
informed Noranda of their alleged "strategy" of ap- 
Proaching "friends" to purchase and hold shares. Powis 
testified that White gave him no reason why White was 
hopeful that the Bid would fail in his conversation 
With Powis on September 17th, saying "I don't think he 
had to, based on what was happening in the market. I 
assumed that a lot of other people had done what we had 
done." When asked whether White gave Powis any indi- 
cation as to who else may have purchased, Powis 


answered "No". (Page 465, line 28 to Page 466, 
line 7) 


(g) Canadian Imperial Bank of Commerce: There is no 
evidence that Royal Trustco informed Harrison of their 
alleged "Strategy" of inducing "friends" to purchase 
and hold shares. Harrison's evidence is that he was 
not aware of the identity of other buyers of shares 


unless it was in the press: "If it was in the press I 
would assume I was." (Page 478, line 28 to Page 479, 
line 9) 


Apart from what he may have read in the press, Harrison 
testified that he had no other knowledge whatever of 
Other purchasers of shares of Royal Trustco. (Page 480, 
line 25 to Page 481, line 1) 


{(h) Commercial Union: There is no evidence that Royal 
Trustco informed Denman of their alleged "strategy" of 
inducing "friends" to purchase and hold shares. 


Thus, there is no evidence to Support the statement 


that this alleged "strategy" was disclosed to selected share- 
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SUN LIFE ASSURANCE COMPANY OF CANADA 


The call from Wickens to McNeil on August 27th merely 
established that Sun Life would be either sympathetic or recep- 
tive to a meeting with a representative of Royal Trustco. There 
was no discussion during that conversation of the purpose of the 
meeting. (Page 164, line 15 to Page 165, line 5) Commission 
staff's statement of fact with respect to Scholes' knowledge that 
Sun Life would not be tendering under the Bid is inaccurate, as 
demonstrated on page 21. 


MEETING OF BOARD OF DIRECTORS OF SUN LIFE 
ON SEPTEMBER 3rd, 1980 


While Messrs. Gordon, Powis and Sinclair, none of whom 
are members of the Royal Trustco Board of Directors, were present 
during the Sun Life Board Meeting of September 3rd, 1980 wherein 
the decision to purchase Royal Trustco shares was confirmed, 
there was no decision at that meeting with respect to tendering 
the shares and in fact it was decided that it was too early to 
discuss it. (Page 225, line 25 to Page 226, line 2) Similarly, 
Scholes could not have been aware on the evening of September 
3rd, 1980 that Sun Life did not intend to tender under the Bid 
since that decision was not made until September 18th or 19th. 
(Page 1837 ines 2 to line = 22) 


There is no evidence that Canadian Pacific Limited was 
influenced in making its purchase by reason of the September 3rd, 
1980 Board Meeting of Sun Life. 


NORANDA MINES LIMITED 


While White did contact Powis on Sunday, September 7th, 
Powis stated to White that the call was a coincidence because he 
had been considering calling White the following day with res- 
pect to the purchase of Royal Trustco shares. There is no evi- 
dence that Powis advised White that Noranda was "very friendly 
with Royal Trustco". While there is evidence that it was Powis' 
intention to call White the following day on the basis that 
Noranda was friendly with Royal Trustco there is nothing in the 
evidence to suggest that Powis told White that Noranda was "very 
friendly" during the course of their September 7th, 1980 tele- 
phone call. The only evidence is that Powis indicated to White 
that Noranda was considering a purchase and that upon receipt of 
that information, White suggested that he would get Austin Taylor 
to contact him. Austin Taylor is a neighbour of Powis. 
(Page 458, line 5 to Page 460, line 20) 


Taylor's acknowledgement that he told Powis that other 
friends were buying in the market was in fact merely an assump- 
tion on Taylor's part that Powis drew that inference from the 
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fact that Taylor's firm had been active in purchasing in the 
market and that that firm was the financial advisor to Royal 
Trust, however, apart from this assumption the only statement 
acknowledged by Taylor was that he told Powis that it would not 
be in his™interest* and certainly, not in Taylor's interest or in 
MYW's interest for Taylor to disclose the activity of anyone 
else.” * (Page“572, line’ 10"to page 573, line 5) 


Noranda did not begin purchasing shares until September 
8th (Exhibit 2, page 14) and in fact Powis had no discussion with 
either White or Scholes between September 7th and September 17th 
(Page 469, lines 1-6). On September 17th, Powis acknowledged to 
White, for the first time, that Noranda had in fact purchased 
Shares. (Page 465, line 10 to Page 466, line 30). 


There is no evidence to support the statement by Com- 
mission staff at Page 21 of their argument that Powis made White 
aware that Noranda would not be tendering under the Bid. As pre- 
viously stated, the evidence shows that Powis advised White on 
September 17th for the first time that Noranda was a shareholder 
of Royal Trustco; however, there is no evidence that Noranda's 
intention to tender was discussed in this conversation. (Page 
466, lines 19 to 26). Furthermore, the evidence indicates that 
Powis had no contact with White or Scholes after the telephone 
conversation on 17th September until October 2nd of 1980. (Page 
469, lines 1 to 10). 


COMMERCIAL UNION ASSURANCE COMPANY LIMITED 
eee NE MLL ED 


With respect to their description of the conversation 
between Denman and White on September 2, 1980, Commission staff 
have neglected to mention that as soon as Denman advised White of 
Commercial Union's intention to buy additional shares of Royal 
Trust, White immediately declared his interest in the matter and 
told Denman he could give him no advice or comments and said that 
Commercial Union should do as they thought best. (Page 531, lines 


oi s-25) 


CANADIAN IMPERIAL BANK OF COMMERCE 
a ae ate ee ee eT a es PSN 


At page 23 of their argument, Commission staff neglect 
to mention that Harrison's testimony concerning his conversation 
with White on August 29, 1980 was that when White alluded to 
Publicity that had been in the press and Harrison inferred that 
White would appreciate any help the CIBC might be able to give 
Royal Trustco, Harrison gave White "a negative reaction" (Page 
272, “ine T6 = Page 473, line 9, Page 479, lines 10-22 and Page 
481, lines 3-9) 
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Furthermore, Harrison testified that after talking to 
White on August 29, he did not speak to White about the bid or 
share purchases until White telephoned him some time after the 
second bid, nor did Harrison advise White or Scholes that the 
CIBC had, in fact, purchased shares. (Page 481, lines 2-20) 


Cole testified that he did not give Wickens any indica- 
tion as to the Bank's decision with respect to purchasing during 
the meeting with Wickens on September 17 (Page 491, lines 26-29) 
and, further, that to his knowledge Royal Trustco was never ad- 
vised of the CIBC purchases. (Page 493, lines 22-26) Cole also 
testified that he did not give Wickens any indication during his 
conversations with him as to the CIBC's position with respect to 
the Campeau bid. (Page 493, lines 27-30) 


Cole's testimony in response to the question of whether 
the Bank had any intention with respect to tendering when it 
purchased the shares was that "the subject was open". This con- 
flicts with Commission staff's statement at page 24 of their 
argument that the Commerce did not purchase the shares for the 
purpose of tendering, which suggests that the question of tender- 
ing was resolved in favour of not tendering at the time of the 
purchase in direct contradiction of Cole's testimony in this 
regard. (Page 492, lines 25-29) 


In their argument at page 24, Commission staff refer to 
an update that was given to Cole by Wickens in his visit on Sep- 
tember 17. Cole's testimony indicated that the update was "rela- 
tive to the public information that had been disseminated since 
the original bid was expressed" (Page 489, lines 23-26) and that 
by the term "update", Cole meant that Wickens "simply reviewed 
the information that I had read in the newspaper". Cole con- 
firmed that the update was a review of the existing situation. 
(Page 502, lines (21-30) 


THE TORONTO-DOMINION BANK 


Contrary to the statement that appears at page 25 of 
the argument of Commission staff, there is no evidence that 
Wickens revealed the extent of the ownership of Royal Trustco 
Shares by the Bank of Montreal in his meeting with Mercier on 
August 29, nor is there any evidence that he indicated the posi- 
tion of the Bank of Montreal in the takeover bid to Mercier at 
that time..-(Page. 304). ine 27. .=— sbage (305 . 61 ines 1143) 


The second paragraph on page 25 of the Commission staff 
argument gives the impression that the meeting which was held 
after Wickens' meeting with Mercier was called in order to con- 
Sider the ways in which the Bank could become involved in assist- 
ing Royal Trustco to defeat the bid. The evidence shows that was 
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not the purpose of the meeting. The meeting had been previously 
arranged in accordance with the Bank's common practice of ex- 
amining the merits of a take-over bid and also the investment 
Suitability of taking a position when a take-over bid is made in 
the Canadian market. (Page 306, line 25 - Page 307, line 4 and 
Page 373, lines 1-22) Prior to the meeting between Mercier and 
Wickens, Hale had already formed the opinion that The Toronto- 
Dominion Bank should purchase Royal Trustco shares and expressed 
that opinion verbally at the meeting following Mercier's discus- 
sion with Wickens. (Page 332, line 10 - Page 333, line 5) A 
decision was made on the morning of Friday, August 29 that there 
would be no after-tax financing available. (Page 403, line 23 - 
Page 404, line 19) 


The description of the considerations of The Toronto- 
Dominion Bank with respect to Plan A as related by Commission 
Staff on page 26 of their argument, is taken from Exhibit 8 which 
was a memorandum prepared by Hale nine days after the meeting and 
which he has stated to be accurate only as to people, time and 
events and the general topic of discussion. He did not, at any 
time, confirm the precise details contained in the memorandun. 
(Page 331, lines 25-30) 


The oral evidence with respect to the concerns the Bank 
had on August 31 arising out of Plan A is: 


(a) Hale: "In a further discussion that evening, it 
became apparent that our participation in Plan A had a 
very serious disadvantage, of tying our hands, so to 
speak, as to the dealings we would have with any Royal 
Trust shares that we bought, and this was recognized as 
a very Significant negative from The T-D Bank's point 
of view, to Plan A." 





"Question: Was there any discussion about the timing 
of Plan A, how long it would take to put into effect, 
Scr" 


"Answer: I believe there was. There was some doubt 
expressed as to whether a plan of this nature would 

likely be put into effect very quickly." (Page 319, 
line 20 - Page 320, line 6) 


(b) Hockin: Hockin agreed with Hale's evidence with 
respect to the considerations surrounding the rejection 
of Plan A. (Page 348, lines 22-26) 


(c) Thomson: Thomson merely stated that Plan A had no 
appeal to The Toronto-Dominion Bank. (Page 375, lines 
15-18) 
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It is not Thomson's evidence that the Bank had decided 
to purchase a 10% interest in Royal Trustco as of the Sunday 
evening meeting. The actual purchase was still under considera- 
tion and, in fact, remained under consideration through Monday 
morning and, eventually, a decision was made on Tuesday morning 
to purchase the 10%. (Page 379, lines 25-30 and Page 382, lines 
5-10 and Page 376, lines 15-20) 


The description of Thomson's telephone conversation 
with Love, which appears at page 27 of Commission staff shargus 
ment, relies heavily on Exhibit 8. The oral testimony does not 
support this description. In particular, there is no evidence 
whatsoever that Thomson and Love discussed their "mutual concern 
that a financial institution the size of Royal Trustco should 
preferably remain widely held in public hands". Rather, the 
conversation dealt with the desirability of developers owning 
trust companies. (Page 379, line 24 - Page 381, line 24) 
Furthermore, the evidence does not support the statement that 
Love indicated that he would take a 10% position in Royal 
Trustco. Thomson's evidence is that Love gave him an impression 
of a potential intention of buying some stock (Page 381, lines 
25-29) and Love, himself, in his letter of February 16, 1981, to 
his Counsel correcting his testimony at the hearing, stated only 
that he did discuss with Thomson "the possibility that Oxford 
might purchase shares in Royal Trustco." Thomson testified that 
Love "obviously had a lot of thinking to do before he came to any 
conclusion and he mentioned that". (Page 382, lines 17-19) 
Thomson's evidence concerning an alleged commitment by The T-D 
Bank to finance the Oxford acquisition is that he told Love, when 
advised that Love had a potential intention of buying some stock, 
"If you are, don't forget the T-D". Thomson described tis 
comment to Love as putting in a pitch. (Page 381, line 25 - Page 
36 2, bare? 5) 


SEPTEMBER 1, 1980 


The only support for Commission staff's statement at 
page 27 that the meeting on September 1 was held to ascertain 
whether The Toronto-Dominion Bank purchasing Royal Trustco stock 
prior to the formation of the proposed syndicate would preclude 
The T-D Bank from subsequently joining the syndicate is Exhibit 
8. There is no oral evidence that this was in fact a purpose of 
the September 1 meeting with Taylor. The testimony is that the 
purpose of the meeting was to reflect to Taylor The Toronto- 
Dominion Bank's decision as to whether or not they would partici- 
pate in Plan A. (Page 562, lines 16-23) A second purpose of the 
meeting was to discuss the purchase of shares that was at that 
time being considered by The Toronto-Dominion Bank. (Page 384, 
lines 1-19) 
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Hale's oral testimony concerning the topics discussed 
at that meeting is: 


"The Bank's negative response to Plan A, details of the 
Campeau bid, which was available to us for the first 
time that morning....the fact that The T-D Bank was 
considering purchasing up to 10% of Royal Trust and 
that Oxford was considering purchasing up to 10% of 
Royal Trust and that the Bank may be in a position of 
executing an order on behalf of Mr. Love; and a secu- 
rities law as it related to the transaction, the bid, 
the trading, and that I think covers most of the areas 
we discussed. 


Question: Was there a discussion of strategy, in terms 
of how you were going to buy 10% for The T-D Bank and 
10% for Oxford? 


Answer: There was a discussion of strategy from the 
point of view of whether, one, it was possible to buy 
10% of the Royal Trust or more, in consideration of 
what was going on in the market. 

There was a discussion as to whether McLeod, Young, 
Weir, acting on behalf of Oxford and The Toronto- 
Dominion Bank, was in accordance with securities 
tegastetions "Fo(Page,324,-.line. 12.— Page 325, 

line 8) 


The oral testimony concerning The T-D Bank's reaction 
to Plan A expressed to Taylor in the meeting on September l, 
1980, indicates further that there is no Support in the testimony 
given at the hearing for Commission staff's statement at page 26 
that the disadvantages of Plan A for Royal Trustco contributed to 
Boe to's decision not to wparticipate.in Plan A.  Hockin. testi- 
fied thatt atathe meeting on September 1, "the message that got 
across, quite clearly, was that we had no interest in Plan A, 
that we did not want to be tied in with anybody, either in pur- 
chasing or any subsequent action that might go on, and if we 
decided to buy, it would be an independent action." (Page 350, 
lines 4-15) Thomson testified that the reason The T-D Bank was 
not interested in Plan A was that "we were not interested in 
anything where our hands were tied, and we wanted to act on our 
Own, if we were to act." (Page 384, line 22 - Page 385, 
line 11) 


Commission staff rely on Exhibit 8 in support of their 
Statement at page 28 that McLeod and its Counsel suggested that 
there should be no appearance of two parties "acting in concert" 
at a subsequent meeting held on September 1, 1980. However, the 
context in which this statement is found makes it clear that 
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there was never any action "in concert" and that it was out of an 
abundance of caution that McLeod and its Counsel suggested that 
"oven in the total absence of any action in concert, there should 
be no appearance of such action." (Exhibit 8) 


Commission staff again relies on Exhibit 8 as authority 
for the statement at page 28 of their argument that "Love was 
contacted and it was suggested that the Toronto-Dominion Bank 
order should be placed first. Love agreed." However, the oral 
evidence of Hale is to the contrary: 


Question: Was there any discussion at that time as to 
how the buying would be done and who would go first, 
etc.? 


Answer: I think Mr. Bumstead indicated that he felt 
that the Toronto-Dominion Bank would probably be 
entering the market the following morning. 


Question: Was there any discussion, when you were 
present, as to whether Mr. Love would, in effect, keep 
out of the market until you filled your order, or 
attempted to fill your order? 


Answer: No. 
(Page 329, lines 9-21) 


On page 29 of their argument, Commission staff refer to 
Thomson's testimony at page 389 concerning his desire that every- 
one be fully apprised of the total situation and saying that this 
was the first time that the potential problem of Oxford was 
available to them. However, the Commission staff neglect to 
refer to the paragraph in Thomson's testimony which explains the 
use of the words "potential problem" as “talking in terms of the 
Monday meeting, from McLeod's point of view". (Page 389, lines 
15-19) 


ADDITIONAL INFORMATION POSSESSED BY 
RESPONDENTS PRIOR TO ISSUANCE OF 
DIRECTORS' CIRCULAR ON SEPTEMBER 8, 1980 


The comments at page 30 of the Commission staff argu- 
ment are inaccurate insofar as they suggest that the Respondents 
knew the identities of the beneficial shareholders. Furthermore, 
contrary to the statement appearing at page 31 of the Commission 
staff's argument, there is no evidence whatsoever of any induce- 
ments by the Respondents of anyone to purchase shares on the open 
market and not tender under the bid. 
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At page 31 of their argument, Commission staff state 
that White told the Directors at the September 2, 1980 special 
meeting of the Board of Directors of his discussion with Campeau. 
The Minutes disclose the extent of White's comments with respect 
to that discussion and those Minutes state that Campeau disclosed 
his intention to bid for all of the shares of Royal Trustco and 
requested the support of White and his assistants on the basis 


that White could "name his own price". Following that statement 
by Campeau, White advised Campeau that he would oppose the bid 
and asked Campeau to leave his Property immediately. (Exhibit 
19, page 5) 


The reference on page 31 to Scholes' comment with res- 
pect to work being done through The Bank of Montreal related to 
preliminary discussions with respect to a possible merger with 
Bankmont. The evidence is clear that this was not brought to 
Preuit Lon. 


The statement that the Respondent had knowledge of what 
its shareholders were intending to do as allegedly evidenced by 
the notes appended to the Minutes of the September 2, 1980 meet- 
ing, is not supported by the evidence in this Matter. There is 
no evidence with respect to Stelco, Canada Trust, Guardian Insur- 
ance, Manufacturers Life, Standard Life and McGill that would 
indicate whether they in fact sold their shares, tendered their 
Shares or held their shares. Therefore, there is also no evidence 
to support the statement contained on page 32 of Commission 
Staff‘s argument that “it was a simple mathematical calculation 
for the Respondents to know in concrete terms the level of 
SUuDport..™ 


DIRECTORS' CIRCULAR DATED SEPTEMBER 8, 1980 
RR EM DEN 97, 1700 


At page 33 of their argument, Commission staff state 
that White's letter of September 8, 1980 to the shareholders of 
Royal Trustco failed to refer to "any of the above detailed 
activities of the Royal Trustco executives". However, it is 
clear from the evidence, as discussed above, that many of the 
activities which are detailed prior to this point in the Commis- 
Sion staff argument occurred after September 8, 1980. Similarly, 
While the Respondents do not acknowledge the accuracy of Commis- 
Sion staff's statement of the facts as indicated herein, it is 
clear from the evidence that many of the alleged facts with re- 
Spect to the position of various shareholders that are referred 
to by Commission staff in their argument, could not have occurred 
until after September 8, 1980. 





OTHER PURCHASES AND CONTACTS 


The only evidence with respect to the Midlantic pur- 
chase is that on September 10, LaPrairie contacted Taylor to 


9/October/8] 256C 


advise him that he might be receiving a call from Brenton of 
Midlantic and that Taylor did receive a call on September 11 from 
Brenton wherein Taylor was advised that Midlantic was considering 
a purchase. Taylor's evidence is that it was as much as a week 
later when he heard from Brenton and subsequent to that phone 
call, an order of 100,000 shares of Royal Trustco was placed on 
behalf of Midlantic. (Page 585, line 8 - Page 586, line 10) 


With reference to the purchase of Royal Trustco shares 
by Atlantic Capital, characterized by Commission staff as . 
Deutsche Bank, there is no evidence that Royal Trustco had any 
knowledge of the intention of Deutsche Bank with respect to the 
Purchase of those shares. 


TRADING ANALYSIS 


While Commission staff states on page 36 that the 
"inescapable inference" is that the purchase of shares by the 
major purchasers was motivated by considerations other than 
price, they ignore the evidence of several witnesses to the 
effect that if one wants to acquire a large position, a takeover 
bid is the ideal time to do it. (Thomson: Page 377, lines 
15-25, Love: Page 440, lines 1-6, McNeil: Page 188, line 30 - 
Page 189, line 16) This statement by Commission staff also 
ignores the fact that the Bank considered the purchase as an 
arbitrage transaction. (Vol. 2, Page 406, lines 25-30) 


These observations also apply to the inference drawn by 
Commission staff that an unusually high percentage of Royal 
Trustco shares changed hands during the currency “of the bid. — i 
addition to the above-noted facts, Taylor testified that in his 
experience, the volume of trading which took place during the 
currency of this bid was by no means unusual in a takeover bid 
Situation. (Page 613, lines 15-26) 


With respect to Commission staff's observation on page 
38 that the charts provide a graphic illustration of the un- 
precedented activity in Royal Trustco shares, it is evident once 
again that that Commission staff has ignored the above-noted 
evidence concerning normal trading activity in a takeover bid 
Situation. 


TIPPING 


In their argument presented at page 39 of their State- 
ment of Facts, Commission Staff state that White was aware of the 
"linkage" between Oxford's approximately 10% shareholding and The 
Toronto-Dominion Bank's approximate 103% Shareholding. It is not 
at all clear what is meant by the term "linkage". However, there 
is no evidence that Royal Trustco knew of any interlocking 
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directorships or other linkages between Oxford and The Toronto- 
Dominion Bank. 


The evidence also indicates that there was no "linkage" 
in the sense of Oxford's dealings with their 10% shareholding 
being tied to the dealings of The Toronto-Dominion Bank with 
their shareholding. In fact, the evidence is to the contrary. 
Hale's memorandum indicates that The Toronto-Dominion Bank and 
Oxford were not, in fact, "acting in concert". (Exhibit 8) 


Furthermore, Thomson's testimony concerning his con- 
ve sation with Love about the possible purchase of shares, in- 
d.-ates that The Toronto-Dominion Bank and Oxford were to act 
independently: "I also warned him, though, that if we were to 
be r if we were to buy and then hold, and all our options were 
Our options, and I was...at the end of the conversation I made a 
fairly strong point of that and, similarly, you know, his deci- 
sions were his decisions. Because he may not have wanted to buy, 
for the same reasons we did, for example or whatever...". (Page 
382, lines 9-16) 


In addition, the evidence indicates that there was no 
contact between Love and White or Scholes from the date that 
Oxford purchased shares until September 23. (Page 438, lines 
1-6) 


There is no evidence that the figure of 15% or approxi- 
mately 3.3 million shares which is cited by Commission staff at 
page 40 of their argument to have been given to The Toronto- 
Dominion Bank officials by White at the September 17 meeting in 
connection with the percentage of the outstanding shares of Royal 
Trustco held in ETA accounts was actually mentioned at that 
meeting. 


At page 40 of their argument, Commission staff failed 
to mention other evidence given by Hockin concerning the discus- 
sion between Royal Trustco and Toronto-Dominion Bank officials 
about business relationships between the two companies. Immedi- 
ately preceding the testimony that is mentioned by Commission 
Staff at page 40, the following evidence was given: 


Question: Was there any discussion about business 
between the Bank and Royal Trust, business development 
projects? 


Answer: Nothing specific. Just general goodwill was 
expressed. (Page 357, line 19-23) 


Similarly, at page 41 of their argument, Commission 
Staff describe a dividend discussion that took place at the 
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meeting between Royal Trustco and Toronto-Dominion Bank officials 
on September 17, but fail to mention other parts of the evidence 
concerning the nature and significance of this discussion. Thus; 
Hockin's testimony on this point is clear that the expressed hope 
of possible increases in dividends was tied to the hope of con- 
tinuing to show an increase in earnings. (Page 358, lines 14-19, 
Pagen. 3655. -11necebd—14 ,Pagew oO; LIne » 20 Jy Poage 3057. 110625) 


Hockin testified that White "was not telling us about 
plans and he was not telling us about anything concrete." When 
asked whether he was left with the impression that the dividends 
wet joing to be increased, Hockin responded "I would say that 
ild hope that over time they would be, as their earnings 
Aine melts NOLNANGESDECI tic. Gir, NO. ue (Page S00. incu 
3.6} i Ness ls) 


c 


Thomson agreed with Hockin's testimony: 


"Well. I think that Alan put it well, and he [White] 
made no forecast. I think it was a reasonable presen- 
tat . It was an enthusiastic, emotional presentation 


and, iet's face it, they have got a good record...and 

he referred to that and he mentioned that he was ap- 

proaching the end of his career and it was interesting 

to listen to. But, there were no hard facts, and, of 

course, he did not have any hard facts to give us." 
(Page 396, lines 15-24) 


There is no evidence to support the statement at page 
42 of Commission staff's argument that White met with Mulholland 
on September 17 at 2:00 p.m. to advise him that Mulholland's pro- 
posal concerning a compromise with Campeau was being rejected by 
Royal Trustco. The evidence referred to by Commission staff in 
support of this statement indicates merely that a meeting for 
this purpose had been scheduled for 2:00 p.m. on the 17th of 
September as of the date of that Board Meeting, September 16, 
19805. pCExhibitub9, .Page,.35)) 


However, Mulholland's evidence is only that he urged 
the compromise on White on the 10th of September and that "he was 
not sympathetic to it". Mulholland testified that he believes he 
subsequently advised Campeau that the compromise was not avail- 
able but was unable to pin down when that conversation would have 
taken place, saying "because I don't think I saw him again after 
that".  (Page«254,, line. 24.-— Page. 255,../ine 2) 


Mulholland's evidence, therefore, indicates no subse- 


quent contact with White in which White informed him of Royal 
Trustco's decision to reject the compromise. 
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At page 43 of their argument, Commission staff state 
that White attended a meeting of the Executive Committee at 10:00 
aem. on September 11 after speaking to "inter alia" Galt. There 
is no evidence that White spoke to anyone other than Galt on 
September 11, 1980. 


As discussed previously on page 21, the evidence con- 
cerning Royal Trustco's knowledge of Sun Life's tender intention 
is that Royal Trustco was not aware from September 3, 1980 that 
Sun Life would not be tendering, as is stated by Commission staff 
on page 43 of their argument. 


Furthermore, there is no direct evidence that White was 
aware of the resolution of the Sun Life Board of Directors on 
September 3 that the Company could go up to 10% or approximately 
2,000,000 shares. In fact, the evidence concerning whether Sun 
Life told Royal Trustco about their Board resolution is to the 
contrary. (Page 226, lines 12-15) 


While it is true that Royal Trustco may have been told 
by Sun Life that Sun Life had a tentative idea of purchasing 
1,000,000 shares, since the evidence is clear that Sun Life did 
not inform Royal Trustco of their intention with respect to their 
shares, the statement by Commission staff at page 43 of their 
argument that "This 1,000,000 shares obviously refers to the Sun 
Life shares" is inaccurate. 


The evidence with reference to Galt's conversation with 
White on September 17, 1980, referred to at page 44 of Commission 
Staff's argument, is that White indicated no names to Galt. (Page 
229, lines 14-18) 


Although Commission staff cites McNeil's statement that 
the cali from White "definitely did" influence Sun Life in the 
decision not to tender, the evidence is not clear that it was 
"them" that was influenced, rather than McNeil alone: 


"Mie Bray: I understand what you have said about the 
decision being made and the options were 
left to the last minute. Obviously you 
did. Did that influence you in the 
decision you made not to tender? 


The Witness: It [sic] think it definitely did." (Page 
192, lines 18-25) 


Furthermore, the Commission staff do not refer to 
Galt's testimony when he was asked whether White's phone call 
gave him any comfort in terms of deciding whether to tender or 
MOE to tender. In particular, Galt testified: 
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"So, I suppose the telephone conversation gave us some 
comfort or some encouragement. But, on the other hand, 
in connection with that, Mr. White didn't know what we 
were going to do with our 5%...it wasn't quite that 
yet...and I thought that if he had the same lack of 
knowledge about everybody else, then his 55% was very 
much of a guess." 


(Page 229, line 29 - Page 230, line 8) 


Significantly, the evidence is that it was Galt who 
made the decision whether or not to tender. (Page 232, line 30 - 
Page 233, line 2) 


At page 45 of their argument, Commission staff refer to 
Galt and McNeil's concern following the telephone call with White 
on September 17 about being in possession of inside information. 
The statement that Sun Life consulted with their Counsel and 
after receiving advice stopped trading in the market until after 
the bid had been extended and increased, must be viewed in light 
of Galt's testimony concerning his discussion with their Counsel 
on the morning of September 18: 


"It occurred to me--I was in discussion with Mr. Pink 
the next morning about something else, and one of us--I 
don't Know who--brought it up, and it did occur to me 
to ask whether this would--it was a matter of opinion 
and, yet, I wondered whether it might constitute some 
kind of information, and we decided to resolve the 
question in favour of stopping trading, just in case 
there might be some sort of information there, that was 
also available to others; and we stopped trading for 
the balance of that period, up until that first bid 
expired." 


(Page 230, lines 9-25) 


Contrary to the statement of Commission staff at page 
47 of their argument that White "had to have known the names of 
the purchasers" to which he referred at a Board meeting on 
September 16, 1980, an analysis of Exhibit 2 reveals that readily 
available trading information showed that two large blocks of 
Shares traded on September 2 and September 3 through McLeod's and 
Burns, Fry, respectively. Both of these transactions were close 
to 10%. However, there is no evidence that anyone told the 
Respondents the identity of these purchasers or their intentions 
concerning the bid up to and including the time of this meeting 
on September 16, 1980. 
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With respect to the comments of Commission staff on 
page 47 concerning the telephone conversation between Powis and 
White on September 17, 1980, it is clear from Powis' evidence 
that White did not discuss the names of any other purchasers nor 
did he say anything more than that "he was hopeful that it would 
Pat dee (Page 4654 daineiis,= Page 466, line 7) 


Commission staff state at page 47 that "It is clear 
that Powis thought it was important to know what White thought of 
the chances of success or failure of the bid Since Powis initi- 
ated the call to find out." However, there is no evidence that 
the content of his conversation with White had any influence 
whatsoever on Noranda's decision not to tender intomthe ‘bird.°» din 
fact, Powis was not asked whether that conversation had any 
influence on Noranda's decision not to tender. 


With reference to Commission staff's description on 
page 48 of the meeting between Wickens and Cole on September 17, 
the evidence is that Royal Trustco was never advised of the pur- 
chase of shares by the CIBC. (Page 477, line 26 - Page 478, line 
tsand. Page 493, lines: 22-25) Therefore, there is no foundation 
for the statement by Commission staff that "Wickens thought it 


was important enough to let Cole know that the bid would likely 
font. " 


Commission staff observe on page 48 that Campeau testi- 
fied that he and his advisors were baffled by the number of 
Shares tendered under the bid. They also mention Campeau's 
alleged desire to know if the group that the press was referring 
to was "going to stand the heat of another $2.00". This ignores 
the evidence of Thomson and Mulholland that the Original offer 
was too low. In fact, Thomson indicated that he was expecting 
Campeau to increase its bid one more time and certainly alluded 
to the possibility of The Toronto-Dominion Bank tendering if that 
did happen. (Page 397, line 25 - Page 398, line 1 and Page 401, 
line 19 to Page 402, line 6) 


"DIRECTORS' CIRCULAR" - September 22,1980 
Se ey Se OE PESMDCY F229 LI 6U 


A review of the evidence indicates that the Respondents 
did not have any control over the holders of the big blocks of 
Shares as alleged at page 49 of Commission staff's argument: 


(a) Sun Life: Galt testified that it was not until the 
19th of September that Sun Life decided not to tender 
its shares under the first bid and it was not until 
October 1 that Sun Life made a tentative decision not 
to tender under the second bid. (Page 231, line 10, 
Page 232, line 30) Galt also agreed that it would not 
be an accurate statement of fact for someone to state 
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that White or anyone on behalf of Royal Trustco, could 
and had, locked up or tied up the shares that Sun Life 
held in! RoyaliTrustco in ireéspect- of sthis bid.) “(Page 
233, line 25 - Page 234, line 6) 


(b) Bank of Montreal: Mulholland testified that he did 
not give White a commitment that the Bank of Montreal 
would not tender its shares nor did White even ask for 
such a commitment. (Page 248, line 17-23) 


(c) Toronto-Dominion Bank: Hockin testified that the 
Bank held its shares in as liquid a form as possible 
until the very last minute and the decision not to ten- 
der under the first bid was not made until the very 
end. (Page 359, line 4-15) Thomson testified that 
White was not made aware of the fact that The Toronto- 
Dominion Bank did not tender its shares until White's 
phone call to Thomson on September 22. During the 
course of that phone call, White expressed his hope 
that The Toronto-Dominion Bank would not tender at 23 
and Thomson replied, "I said exactly what we said to 
him when we broke up on the 17th meeting, "We will 
consider all factors®* right ups untizie the? end*™. 9° { Page 
397, line 8-25) Thomson went on to state that the 
reason they did not tender under the $23.00 figure was 
that the trading activity on that day indicated that 
the bid would not be successful and that he was hoping 
for) “atthirdsact"s (Page?3977- lines 259—) Pages 3967 ene 
i.) 


(d) Oxford: There is no evidence to suggest that the 
Respondents had any control over this shareholder. 


(e) Olympia & York: Reichmann testified that he pur- 
chased his shares on the assumption that Campeau's bid 
was going to fail and that he had formed that opinion 
on the basis of comments from investment dealers and 
further stated that his opinion in that regard was not 
based on any information provided by White or Scholes. 
(Page 452, line 5-16) 


(£) Canadian Imperial Bank of Commerce: Harrison tes- 
tified that notwithstanding their very close personal 
relationship with Royal Trustco, there was a price at 
which they were prepared to tender their shares. How- 
ever, it is evident from his testimony that one of his 
concerns was that the Campeau bid was being financed by 
a competitor and that if the bid were successful, 
Campeau would probably direct the banking to The Bank 
of Nova Scotia. (Pages4777 Linesod5=15) 
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Commission staff state at page 49 of their argument 
that a committee of Directors together with management were 
authorized by the Royal Trustco Board to make such changes and 
additions to the letter that was to be sent to shareholders on 
September 22 as they deemed appropriate. There is no evidence 
that any such changes or additions were made. 


Commission staff state at page 51 that by the date of 
the September 22 letter, the Directors of Royal Trustco had 
"taken actions which resulted in over 50% of the shares being 
held by some twelve investors." The evidence is clear that the 
12 major shareholders made their decisions to purchase for their 
own reasons and were not motivated by any "actions" of the Royal 
Trustco Directors: 


(a) Sun Life: McNeil confirmed that prior to deciding 
to buy Royal Trustco shares, he had complied with the 
normal practice involved in running an investment de- 
partment of analysing the Royal Trustco shares. He had 
an assessment of the general potential and some idea of 
the value and price earnings ratio and the price of the 
stock before he made the initial decision to go ahead 
with the purchase. (Page 183, line 25 - Page 184, line 
54) 


When asked whether anything happened to induce Sun Life 
to go into the market other than the request made to 
him by a Royal Trustco representative, McNeil gave two 
other reasons: namely, that the Royal Trust Company is 
a “mighty fine company" and that Campeau had put a cap 
on the price of Royal Trustco shares and created an 
unusual opportunity for large volumes of stock to be 
available, which opportunity wasn't going to happen 
again. (Page 188, line 21 - Page 189, line 17) 


(b) Bank of Montreal: Mulholland gave two reasons for 
the Bank of Montreal's purchase of shares: firstly, 
the Bank's holdings had dropped below the traditional 
level of just under 10% and, secondly, if the bid were 
going to be successful, then Mulholland wanted to "make 
the best possible deal for our shareholders". (Page 
216, line 30 —- Page 277, line ‘6) 


(c) The Toronto-Dominion Bank: As previously 
discussed, the Toronto-Dominion Bank did an analysis of 
the investment suitability of Royal Trustco shares and 
concluded that it was a good investment for the Bank. 
When asked whether the fact that Royal Trust wanted the 
T-D Bank to buy stock and hold it had any bearing on 
the Bank's decision, Thomson replied, "It certainly 
atanve. (Page 404, lines 20-25) 
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(d) Oxford Developments: There is no evidence of any 
actions having been taken by the Respondents which 
could have resulted in the purchase of shares by 
Oxford. Love decided on his own that it might prove 
beneficial to the development of a mutually satisfac- 
tory relationship with Royal Trust over the years to 
come to purchase shares and he also thought that this 
was probably the only time one could get a block of 
shares of that size without causing a great deal of 
fuss in the market place. (Page 439, line 18 - Page 
440, line 6) 


(e) Olympia & York: Olympia & York did not decide to 
purchase shares until after September 22, 1980. 


(f£) Noranda: Powis testified that Noranda had made a 
tentative decision to purchase shares on the Friday 
prior to White's telephone call to him. (Page 463, 
lines 22-27) Powis also testified that Noranda was not 
buying on a short term basis and that the takeover bid 
offered an opportunity to make a substantial investment 
in Royal Trustco without running up the price of the 
shares. (Page 465, lines 1-5) When asked specifically 
what motivated the purchase, Powis replied that two 
things were involved: "One is we did consider it to be 
reasonable value and a good investment and the other 
was an antipathy towards the unfriendly takeover bid, 
in general, and this one in particular". (Page 463, 
lines 2-10) 


(g) Canadian Imperial Bank of Commerce: Harrison tes: 
tified that the Bank bought because the bid was being 
financed by a competitor and the CIBC did not want 
their business relationship with Royal Trustco to be 
put in jeopardy by a successful takeover bidsav (Page 
477, lines 5-25) 


(h) Commercial Union: Denman's evidence is that 
Commercial Union decided to increase its holdings in 
Royal Trustco because they wished to defeat the take- 
over bid. The evidence does not indicate any urging 0 
purchases by Otley in his conversation with Denman tha 
"probably" took place prior to Commercial Union's entr 
into the market. White was not contacted by Denman 
until after Commercial Union had made its decision to 
buy.) (Pages 520, Line") tor Page ong, ine 25) 


At page 52 of their argument, Commission staff quote 
only part of White's conversation with Thomson on September 22, 
thus creating a totally misleading impression. In response to 
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White's express hope that The T-D Bank would not tender at PEG 
Thomson stated, "I said exactly what we said to him when we broke 
up on the 17th meeting, 'We will consider all factors right up 
until the end'". (Page 397, lines 15-25) 


APPROACH TO OLYMPIA & YORK INVESTMENTS LTD. 
ee as: 


While a decision was made on the weekend of September 
20 to approach Olympia & York with respect to a potential pur- 
chase of shares, no approach was, in fact, made before the letter 
of September 22 was sent to shareholders and there is no evidence 
that the Respondents had any indication of the reaction which 
might greet that approach. 


With respect to the financing of the proposed competing 
takeover bid by Canwest, which was discussed at the Executive 
Committee meeting on September 18, 1980, there is no evidence to 
Support Commission staff's statement at page 56 that "The financ- 
ing for the competing bid was to be done through the Bank of 
Montreal." Exhibit 19, page 42, merely indicates that Asper of 
Canwest had indicated he would arrange financing through 
Mulholland of the Bank of Montreal. There is no evidence that 
such financing was, in fact, arranged or even that Mulholland was 
contacted by Asper on this matter. 


There is no evidence to support the statement on page 
96 of Commission staff's argument that White rejected the Canwest 
approach because he knew that the Campeau bid was doomed to 
failure. In fact, the Minutes of the Board Meeting at which that 
matter was discussed, disclose that the primary consideration was 
the position and comments of a Mr. Hampson, the President of 
Canada Development Corporation. The Executive Committee had 
Previously decided to seek the views of Mr. Hampson as to the 
future direction of Canwest and the role of Canada Development 
Corporation. (Exhibit 19, page 42 and 44) 


MINUTES OF MEETINGS OF BOARD OF DIRECTORS 
AND EXECUTIVE COMMITTEE OF ROYAL TRUSTCO 


The statement at page 57 of Commission staff's argument 
that the Minutes "do not and could not detail all of the informa- 
tion that was presented to the Directors and could not and do not 
detail all of the information possessed by the Respondents" is a 
gratuitous statement that adds nothing to the statement of facts 
relevant to this hearing. There is no evidence about the scope 
of the coverage of information presented to the Dirctors and 
known to the Respondents that is reported in those Minutes. 


With reference to paragraph numbered 6 on page 58 of 
Commission staff's argument, the first indication that the 
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Respondents had any knowledge of the reaction of the ETA accounts 
to the bid was on September ll. (Ryn fort 97. page 2>)7 neretore, 
the statement that they "knew at all relevant times" what per- 


centage of the shares in ETA account would not be tendered is 
inaccurate. 
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L2G tos elor.esy, sonaptery, 47:,..and 
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- and - 


IN THE MATTER OF Royal Trustco Limited, 
Kenneth Alan White and John Merton 
Scholes 
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ae INTRODUCTION 


It is net intended in this Reply to repeat in 
any Signiticant way the submissions made in®the»Staffi's 
initial Arcumens. After a careful and detailed review 
of the Submissions made by the Respondents theaStativdces 
not find it necessary to alter or Vary its oriigqanalbraArgument 
and incorporates same by reference ingthis Repiy= Dine 


following comments deal, briefly, with’ ‘some of the submissions 


made by the Respondents. 


as eg as TESTIMONY OF CAMPEAU 


On page 1 of the Appendix under the heading 
"Meeting of August 27th, 1980 Between Campeau and White" 
the Respondents submit that "the testimony of Robert Campeau 
("Campeau") was demonstrated, in cross-examination, to 
he unreliablen” However ,~ during che cross-examination 
of Campeau, mot one, question yweas asked concerning the 
conversation between Campeau and White. Campeau's 
testimony concerning Chart conversation was clearly and 
confidently expressed and comprised a significant proportion 
of his testimony. Prior to their submissions, the Respondents 
had not made any suggestion that Campeau's credibility 
on this conversation would in any way be brought into 


question. 
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*¢EGHS submitted that it is not open tc Counsel, 


when he fails to cross-examine a witness on a Ssignifidcant 


pertion oF ha se tvestimony,, to-suggest.in argument that 


that portion of the testimony is not to be believed. Shnere 
is abundant support for this proposition in English and 
Gahadian jurisprudence. In Phipson on Evidence, 12th 


Edition at page 657 the following appears: 


WAG aehule <a qparty, should sput to each of his 
opponent's witnesses in turn so much of his 

own case as concerns that particular witness, 
Geuinawhichehe.had a.share, e.g. if the 

witness has deposed to a conversation, the 
opposing counsel should indicate how much he 
accepts of such version, or suggest to the 
wrtness@asditierent,one. If he asks no 

questions he will in England, though not perhaps 
in Ireland, generally be taken to accept the 
witness's account and he will not be allowed 

to attack it in his closing speech,, nor will he be 
allowed in that speech to put forward explanations 
where he has failed to cross-examine relevant witnesses 
om tire polit 77 (emphasis added) 


Later, at page 658, Phipson says: 


"Where it is intended to suggest that the witness 

is not speaking the truth upon a particular point 

his attention must first be directed to the fact 

by cross-examination, so that he may have an 
opportunity o£ explanation; and this probably 
applies to all cases in which it is proposed to 
impeach the witness’ credit. Such questions are 
rendered by statute a condition precedent to proof 
of a previous contradictory statement by the witness. 


In Rex ex rel. Taylor v. Vanmeer [149.5 0}= Ore Ov.) 53.9 


Judge Anderson stated: (at page 541) 
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"Tt seems to me that there is a®tdutyete Gross- 
examine, drawing the attenbion CF + On BWhls emer srs 

to any pointe uUpor which it 2s* intended to sugges. 
+ t hlattet the asia speaking the truth, or speaking in 
an ambiguous fashion, so that the witness may 

have a cnance to’ make any explanation he wishes to 


make." (emphasis added) 


Im a more, wecent authority, Union Carbide Canada 


Limited Vv: Trans-Canadian Feeds Limitea, et al., (1965) 


Oo Fox PoC. Liaw lee Pege 265 Jackett, iP. of the Exchequer 


Court. Sais 


"In any event, in my view, I cannot disregard 
that evidence. It was given quite clearly and 
confidently, it was not contradicted, andaoit 

was not challenged on cross-examination or 
otherwise before the witness who gave it left 
the box. With reference to the necessity,of 
giving a witness notice, either by cross~ 
examination or otherwise, that his credit is 
challenged, at a time when he can givierany 
answer that he may have to such challenge, 
before suggesting that his evidence is untruthtul, 
I refer to Brown Vv. Dunn of The Reports, (i a rok 


The fariurce co cross-examine Campeau On his testimony 
regarding the conversation with White Peshurvhes exacerbated 
by the fact that White chose not to testify. Accordingly, 


Campeau's evidence of his conversation with White, (detailed 


an bheustaffejs, Argument, on peges S877) estands unchallenged. 


The Respondents suggest that, due to cross~ 


examination on independent issues, the whole of Campeau's 


testimony is not to be believed. However), 1t71s submitted, 


that even on these issues, Campeau's evidence was not 


effectively impugned. As to the issue of whether Campeau 
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@isciosea ‘the number *ottshares tendered under the initial 
bid the Respondents introduced no evidence to show that 


' 

Campeau's testimony was in error as to whether he was aware 

of ‘any’ request by =the Commnhe.en to reveal the information. 
With respect to whether Campeau requested the Bank of Montreal 
fo take “over ‘half sof the ‘financing for, the bid, Campeau 

did agree that he made such ga vequest. The only difference 
between Mulholland's and Campeau's evidence is at which 
meeting the request was made. Campeau explained his 
a@ifficulty in remembering as being due to the large number 

eof meetings between Mulholland and himself during that 


period Yoro time. By contrast he only met with White once 


during the course of the bad. 


On the issue eer what White told Campeau 
concerning his opinion of the offering price, there was 
no evidence called by the Respondents to show that that 
was not White's opinion. Evidence of the opinions of 
Mulholland, Taylor and Thomson as to the price has no 
relevance as to whether White did or aid not give, his 
opinion to Campeau. If the Respondents wished to 
contradict Campeau's testimony in this regard they should 
have called “white: Thus the only evidence before Pe 


Commission is that White thought $21.00 was a good pak am Bol 


Campeau also agreed in cross-examination that 
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se 
he had been tola oy ehe=bars of sMontreal.that they .were 
not intendang to tenders 7tReis shares. ThresonlysadRElLerence 
between Campeau and Mulholland was that Campeau Gord. 370 © 
remember precisely at whieh meetingothat+statement was 


made. 


While there was some G@isagreement between Campeau 
and Mulholland as to who Wnititated the “compromise” proposal, 
both parties agreed that there was joint input into Ene 
formulation of the proposal. They also agreed as fC tne 
essential elements of the proposal. Et cits 4intemesting 
to note. that the Respondents viewed the compromise as an 
approach from Mulholland and not from Campeau as On September 
11, 1980 the Executive Committee unanimously recommended 
"that the compromise proposed by the President of the Bank 


of Montreal not be entertained."(Exhibit 19, Pp- 24 Fan 


32) 


sy Eis HALE MEMORANDUM 


Commencing at page 36 of the Appendix, the 
Respondents attempt to aifferentiate between the Hale 
memorandum (Exhibit 8) and some of the oral testimony Ox 
the various witnesses. The Respondents argue thnat ere 
memorandum was prepared: some’ nine days after the meetings 
in question and therefore might not be otally .preci se. 
The Respondents then seem to go On tO axguc Chat ane 


imprecise oral testimony of witnesses some four and a half 
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months after the event is more reliable than a memorandum 
made from notes contemporaneous with the event. As Mr. 
Justice Lumpkin stated “I would sooner trust the smallest 


EL ip lots paper Tor truth’, ‘than ‘the "strongest and most 


retentive memory ever bestowed on mortal man". (Milier 
i. “cotton, (vets) Se Ga. Bal at 349)% The Hale memorandum 


was made at a time when there was no thought of any type 
Sp regulatory hearing. Lt as also significant that. the 
Respondents at no time during the Hearing questioned the 
accuracy of the memorandum. In fact, no questions whatsoever 


were asked by the Respondents of Hale. (VOdumenZs eps) 332) 


in Support or the. alleged.inaccuracy ofathe 
memorandum is the statement at the top of page 37 of the 
Appendix that “it is not Thomson's evidence that the Bank 
had decided to purchase a 10% interest in Royal Trustco 
as of the Sunday evening meeting. The actual purchase 
Wes Still under consideration ‘and, ine fact, remained under 
consideration through Monday morning and, eventually, a 
decision was made on Tuesday morning to purchase the 10%". 
me memorandum does not state that, a decision had been 
Made to buy 10% on the Sunday evening but that the 10% 
figure was an alternative proposed by Thomson to the Plan 


A suggestion of Taylor. 


The “evidence of Taylor is also clear that ‘he 
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received the order from Hockin of the Toronte-Dominien 
Bank to purchase for the Bank up to 10%. of ‘Royal Trustco 
shares on- the evening of Monday, September lst, Hees Kel 
(Volume 4, p. 566) It would thus appear that Thomson's 
recollection is inaccurate as to when the Bank made the 
decision to purchase the 10% as in fact the order was given 
on Monday and the shares were purchased on the opening 

of thesmarket om Tuesday: In short, the Hale Memorandum 
stands unchallenged as an accurate chronicle of the sevents 
involving the personnel of the Toronto-Dominion Bank from 
Friday, August 29, 1980 through to and including Monday , 


September 1, 1980. 


iV. "NO EVIDENCE. 


On several occasions in their Argument, the Respondents 
assert that there is "no evidence" for various factual statements 
made by the Staff in its Argument. A review of the Staff 
Argument will show that reference to the transcripts and exhibits 
was always provided after any factual assertion, and),.it is 
submitted, a review of the references will substantiate any 
and all assertions made. Some of the "no evidence" references 


made by the Respondents are reviewed below: 
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Je. Toronto-Dominion Bank 


At ipage 24 of its Appendix “the Respondents state 
that "there is no evidence that Wickens revealed the extent 
of the ownership of Royal Trustco shares by the Bank of Montreal 
in his meeting with Mercier on August 29th." The reterence 
Mm the Staff Argument is to Volume 2, pages 304 an@d 305 where 
the following evidence was given by Mercier of tthe Toronto= 


Dominion Bank: 


‘OF Did you have any discussions with him (i.e. Wickens) 
as to the ownership of Royal Trust stock, in genera: 
terms? 

A. In very general terms, mentioning the Bank of Montreal 


ownership position." 


That is precisely what the Staff said in its Argument 


@t page 25. 


2. Cemp, Central and Eastern and Canwest 


At ipage “li? ofecthe Appendix, the Respondents state: 
"Reference is made by Commission staff at page 14 to approaches 
to Cemp, Central and Eastern and Canwest concerning the 
Massibility “of thers becoming white knights. There is no 
Such evidence." At page 14 of its Argument, the Staff referred 
to the meetings between Taylor and officials of Cemp and 
Central and Eastern and gave as a reference Volume 4, pages 


574 to 576 where Austin Taylor gave the following evidence: 
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We met with Messrs. Jim Raymond, and budwick oz Cem 
Investments and Mr. Ellen» andi Mr." Cohenjiot Central land 
Eastern Trust, Be <Gwsewsis® the: POs st oie 6 yOu eos 
becoming, inseffect;Na Whiter Knight) epproach® toy the 
Royal Trust Situaecron. 


YY 


oe Did anything come cf that; "sir; “in “terms"er ea aWhrte (Kisigmi? 
A. No. It was a very lengthy meeting; "that saw for iabeauet 
thznee or fourshours;egasiil fecallv tater an the evening, 


and the short answer to your~question “is °ne, nothing 
every  cameg otw thats 


THis ‘bs exacthy what ithe dS tai es andy ate cpecerel 45 0 


AUStin Taylor’ Ss evidence relating itor tne  whate 


Knight approach to Canwest is found at Volume 4, pages 579 


ah Bank of Montreal 


At page 10 of the Appendix to the Respondent's 
Argument, there is a reference to "numerous meetings with 
Royal Trustco ‘officials with ‘respect ‘tc these defence tacticcum 
The Respondents then state that the Staff does "not refer 
to any evidence “in™support-of this statements” 7cA shew ew 
of the Staff's Argument at page 9 shows that reference was made 
to the testimony of Austin Taylor at Volume 4, pages 545 
to 546 where there was a discussion (starting at page 544) 
of the various defence tactics. Taylor said that "merger 
was one subject of discussion and the issuance of treasury 
shares was another subject of discussion." (Volume 4 page 


544) The evidence of Taylor atpages 545 and 546 is as follows: 
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shares of Royal Trustco, certainly before September 8th, 


foOSs0." This is an interesting submission in view of the 
voluminous evidence at the Hearing of the numerous contacts 
made by various Royal Trustco officials with various "friends". 


The contacts are discussed in the Staff Argument under the 


Beading of "The "Priends" Approach" from pages 15 -atio: 929; and 


"Other Purchases and Contacts” on page 35. The following 
delineates only briefly some of these contacts, in addition 


to the approaches made to Sun Life and the Canadian Imperial 


Bank of Commerce: 


ie Toronto-Dominion Bank - On August 29th, 
Wickens met with Mercier and, inter alia, asked 
"whether the Bank had considered buying stock" 
inxRoyaa Trustco, (Volume 27, p.° 304) 
oe Bank of Montreal - On August 27th, 1980, 
White asked Mulholland if the Bank of Montreal 
would buy any more Royal Trustco stock. When 
Mulholland Roe that the Bank already owned 
the maximum permissible under the Bank Ret? White 
suggested that this limit could be exceeded for 
a limited period of time. (volume “2706p. °257) 

3% Noranda - On September 7th, White telephoned 
Powis and “enquired as to whether we had any 
interest in purchasing Royal Trustco shares." 


(Volume 3, p. 485) 
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mi 


me There was a general discussion of the concept of mergering, 
there was a brief discussion on the type OL candidate 
which» maght be a: sudfable, merges candidate, but they were 
Vere Dre fe It was my opinion at the time, that there 
was neither the time nor an obvious candidate that would 
facilitate defence through a merger. 


CO To your knowledge, cdi Gad, the discussions of merger proceed 
any furtherte @ f2ee Yoh aware as to whether anyone was approached 
with respect to the potential merger? 


A. Yes. I subsequently became aware that there were conversations, 
outside of my knowledge at the time. 


Or Did you ever become part of those conversations or do you 
have any personal knowledge as to what those conversations 
were? 

A. I was never a part of those conversations, if by pact. 


did I have contact with the company that they were discussing 
that matter with, the answer is no. 


Q. Do you of your own knowledge know the company that was either 
approached or it was discussed with? 


A. I have been informed subsequently. I was subsequently informed. 
©. What is your information, sir? 
A. My information is that there were discussions with the Bank 


of Montreal, as to the purchase of Bankmont, the Bank of 
Montreal subsidiary, by the Royal Trust, for the issuance 
of the preferred shares. 


Dis Do you know, sir, when in the time frame, those discussions 
took place 


A. Not precisely, Mr. Lockwood. ~ would say they spanned 
he latter days of August ana the first few days of September." 


the latter days of August “and “th: oe 


4. Encouragement to Third Party Purchasers 


On pages 50 and 51 of their Argument, the Respondents 
make reference to contact biw off ici als of Roval Trustco with 
Sun Life and the Canadian Imperial Bank of Commerce. They 
then state that there is "no evidence that Royal Trustco 


"encouraged" any other persons or corporations to purchase 
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ae Delmwschesbanh, (Atlantic Capital Corporation) 
Harry remiomenmotenRoyale Trust contacted Deutsche Bank 
with respect to the Campeau bid prior to its purchase 


Of Shares (Exhibit 5). 


aK Commercial Union - Otley contacted Denman 
Priore toe. Conmercials Union!’ s,purchase.of Royal 
Trustco shares which purchases commenced on 
September 2nd, 1980. 

62 Midlantic National Bank - Austin, Taylor 
testified that he received a telephone call 

from LaPrairie, Vice-President and Chief Financial 
Offacer- of- Royal Trustco, who indicated that Austin 
Taylor might hear from a Mr.. Jarvis Brenton, of 
Middantiic.. Taylor did receive such a call and 
Midlantic purchased in excess of a common share 


equivalent of 150,000 shares (Volume 4, pp. 584 


tDa SO) 
Tex Oxford Development. Group, Limited, -) there was 


substantial evidence about the contact by Thomson 
with Love subsequent to Thomson's meeting with 
Taylor on the evening of August 3lst. There was 
also considerable evidence with respect to the 
meeting on September lst relating to the joint 
purchasing of shares by McLeod, the financial 


advisor to the Respondents. 
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in shore, tnere 2s <2 plethora. -o2 evidence of approaches 


by the Respondents to "friends" in order to encourage them to 


purchase and hold shares of Boyal Trustco. 
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V = RESPONDENTS ALLEGED LACK OF KNOWLEDGE 


In their Argument, the Respondents attempt to minimize 
the knowledge which they had of the purchases made by, and 
the tendering intentions of, their friends. Tha Se argument, 
of necessity, ignores the multiplicity of actions taken and 
the knowledge possessed by the senior officers of Royal Trustco 
(e.g. Wickens, Otley, LaPrairie and Trenhome) and by their 
financial advisor, Austin Taylor of McLeod Young Weir. The 
actions and knowledge of these persons were the actions and 
knowledge of the Respondent, Royal Trustco, and should be im- 
puted to White and Scholes as well. The following is an 
analysis of this alleged lack of knowledge PE re 


purchasers. 
ae TORONTO-DOMINION BANK 


At page 13 of their argument, the Respondents state, 
inter alia, that "neither White nor Scholes: (a) encouraged 
the Toronto-Dominion Bank to purchase shares in Royal Trustco; 
ee They would appear to be submitting that they were not 
aware, inter alia, of the following: (detaiied on pages 24-29 


of the Staff Argument). 


ae On August 28th Wickens phones Boyle, President 


of the Bank, to discuss the bid; 


Zags Wickens then.calls Mercier to discuss the bid and 


to set up a meeting with Bank officials; 


ae. On August 29th, Wickens comes to the Bank offices and meets 
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with Mercier and Simmons and, inter alia, 
asks if the Bank would consider buying stock; 

4. “ after daily meetings at which White ana Jscholes 
are present, a8 at‘whw'ch BPan Awand other 
Gefence strategies are devised, Taylor meets with 
Thomson and other Bank officials on August 3l, 
1980 and September 1, 1980 at which time Thomson 
proposes buying a 10% interest, and also 
discusses the purchase of a 10% interest by 
Oxford; 


On the evening of September 1, 1980, an order 


un 


is*given by the TD? to buy V10t ofethe shares 
of Royal Trustco with the majority of ‘these 
shares being purchased on September 2, 19802 
McLeod declines to act for Oxford, which then 
purchases its 10% through Burns Fry, mainly 


on September 3. 


To give credence to the submissions of the Respondents, 
one would have to assume that White and Scholes were totally 
ignorant of all of the above even though they were present at 
the meetings at which the Plan A was discussed and at which 
the approach to the Toronto-Dominion Bank with respect to, at 
a minimum, Plan A was discussed. It would also assume that 
at the subsequent meetings at which White and Scholes were 
present, they neither asked nor received any information as 


to what happened at the various meetings held with the Torontes 


9/October/81 285¢ 





to suggest, there is no logical way that White would have known 


of the purchases by the various institutions. 


At page 52 of the Respondents' Appendix, they state that 
an analysis of Exhibit 2 reveals that two large blocks of shares 
were traded on September 2nd and 3rd through McLeod and Burns 
Fry respectively. Exhibit 2 contains no information as-to the 
Eradiang Of. blocks. The only thing that Exhibit 2 does reveal is 
the total number of shares purchased on any particular day 
through the facilities of any particular broker. Thus if the 
Respondents had only the information contained in Exhibit 2, 
they would have had no way of knowing that in fact blocks had 
been purchased nor of knowing the identity of the purchasers. 
Further, even if a particular broker did show that it had 
traded a block of shares or had crossed a block on any particular 
day on any particular exchange, that does not of itself mean 
that that cross occurred for only one client. This, therefore, 
leads again to the inescapable inference, as stated at page 4/7 
of the Staff Argument, that "White had to have known the names 
Bf the purchasers: in order’ to be able to at least identify them 
Generically. That he in fact knew the names of the purchasers 


is confirmed by his revelations to the Toronto-Dominion Bank." 


Dis BANK OF MONTREAL 


In their dissertation of the facts relating to the Bank 
of Montreal, the Respondents engage in factual nitpicking. 
The Respondents seem to agree that on August Z27cn, #2960 


Mulholland advised both White and Campeau that the Bank was 
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Dominion Bank. This would show a remarkable lack of interest 
on the part of Chief Executive officers of the offeree company 
and would be totally inconsistent with their demonstrated 
interest in what was occurring in the market place and who was 
buying shares. It would also be totally inconsistent Wise; ne 
systematic approach which they used to attempt to induce 


institutions to purchase shares. 


The Minutes of the Board of Directors of Royal Trustco 
on September 2nd also show White announcing to the meeting that 
1.9 million shares hac been traded that day of which 86% or 
approximately 1.6 million had been purchased through McLeod 
Young Weir and Dominion Securities. As Exhibit 2 shows, the 
Toronto-Dominion Bank purchased on September 2nd SAME LTi on 
shares through McLeod Young Weir and thus the shares that 


White was referring to were the T-D shares. 


For the Respondents’ argument to be consistent, it would 
have meant that in the daily meetings that White and Scholes 
were having with Taylor, neither asked who had purchased the 


large volume of shares. 


The Respondents' argument also does not address itself 
to the fact that on September 16th White is announcing to the 
Board of Directors that as a result of purchases made since 
the announcement of the Campeau offer, thnrec major institutions 
(i.e. Banki.ct Montreal, Toronto-Dominion Bank and Oxford) owned 
slightly less than 10% each. If White and Scholes were taking 


the disinterested approach which the Respondents argument seems 
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not then minded to tender Bits Ishayes into the one Te 
Respondents seem to say that that was only an indication of the 
Bank's Soecten St an instant orptime, and had no relation to 
the Bank's position throughout the remainder of September prior 
to the expiry of the first bid. They quote part of che 


transcript on page 12 of their Argument in which Mulholland was 


asked whether he ever gave a commitment Or a general indication 
that he would not tender and he answered "I am sure Mr. White 


as experienced enough to not even ask and he advan :t.- (Volume 


2, p- 248, lines Te to 22) 


What Mulholland was saying in that passage, it is sub- 
mitted, is that White did not have to ask the position of the 
Bank as he knew what it was. White, an experienced businessman, 
knew that when its lead banker, holding 10% of its stock, stated 
that it was not minded to tender under the bid he aid not have 
to repeatedly question the intentions of the Bank. As indicated 
in the Staff's Argument, (pages /_= 10) the Bank throughout was, 
to the knowledge of the Respondents, actively engaged in assist- 
ing Royal Trustco in defeating the Campeau take-over bid. The 
Bank had declared on August 27th, the day that the bid became 
puplsac, on which side it stood and the best that the Bank would 
do was to attempt to effect a compromise between the parties to 


Mstop themwar4t: 


White's conversation with Mulholland in which he asked 
him to exceed the 10% Bank Act limit is also revealing as 
Mulholland was indicating clearly that the Bank was at the 10% 


limit, would stay at the 10% limit and that®itewaegon the side 
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of Royal Trustco.- ALSso. wien Mulholland aiscovered that the 
Bank only had sligntly over 6tof2the -stock as opposecac to the 
traditional 10%, he immediately made arrangements to spend in 
excess of $10 million to bring the Bank's position up to Dis 
traditional levels. These purchases commenced the day after 
Mulholland had told both Campeau and White that he would not 
be tendering under the bid. The purchases were then obviously 
to assist Royal Trustco by removing additional shares from the 


market. 


cha SUN LIFE 


The facts with respect to Sun Life are set out on pages 
i? to 20 cf the, Stars 7s Argument. The G@iscussion of these 
facts by the Respondents starting at page 7 of their Argument 
conveniently forgets: 
1 The phone call made by Wickens to McNeil on August 

27th, 1980 at which time Wickens asked ""would Sun 

Life be either sympathetic or receptive -.--", and 


I took it to mean an approach from Royal Trustco 


ana: tiisaadcsure.* (Volume l, Pp- 164); 


Pe the phone call made by Scholes to McCarthy, on 


August 28th. (dane! 1 - ip LOS)"; 


a the second phone call made by Wickens to McNeil 
on September 2nd shortly after the market opened 
where Wickens told McNeil that he knew that Scholes 
had visited with Sun Life on Friday and was asking 
whether Sun Life had made up its mind about purchas- 


ing shares; 
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3 the fact of four interlocking directors and how 

a director of Royal Trustco was the Chairman of 

the Executive Committee of Sun Life. 

When Scholes met with Sun Life on August ete he asked 
how much stock Sun Life held and Sun Life gave him the precise 
Pigures. The transeript es clearly shows that Scholes asked 
Sun Life not to tender and tehe ‘Chairmen uttered words of com- 
Fort to him on thatspointis (Volume 1, p. 166) Thus the 
statement at page 8 of the Respondents' Argument that "at no 
time between August 29th, 1980 and September 19th, 1980 did Sun 
Life advise the Rep ohicen te that Sun Life would not be tendering 


Mts shares in Royal Trustco into the,bid" is. incorrect. 


The Respondents are also incorrect when they state that 
Sun Life did not tender because it had made a determination that 
the Campeau offering price was too low. It is clear throughout 
Brat Sun Life was a friend of Royal Trustco, had a large bus=- 
iness relationship with Royal Trustco, had interlocking directors 
and was most receptive to the approach of Royal Trustco. The 
Purpose of the purchase of shares in an amount in excess oF 
$10 million by Sun Life was to help Royal Trustco. This is fur- 
ther evidenced by the statement made by White to the Board of 
Directors, on September 2, 1980 (Exhibit 19, page 14) summarizing 
Sun Life's position: “What can they do to help = would buy more 


Btock — S10"~mlition”? 
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At page 50 oz the Appendix to their Argument the, racttal 
nitpicking of the Respondents results in an obvious absurdity. 
At the bottom of page 50 the Respondents indicate that when 
McNeil testified that the an from White "definitely did" in- 


fluence Sun Life in its decision not to tender that the. iniluence 


could have been on McNeil alone and not on Sun Life. At. pace toe 


of Volume. .l.,.the, furl question and answer is as follows: 


"Nr. Bray: I gather from your evidence that 
there was some assurance given by Mr. Whate 
that ..4 you cow understand the conversation 
was initiated by Mr. White ...- that you would 
not find yourself ina minority position at 
end of the trading day, if you did not. tender 
your stock? 

The Witness: That Ss Corr ewt 

Mr. Bray: I understand what you have said 
about the decision being made ana the options 
were left to the last minute. Obviously you 
ole F< OF 


Did that influence you in the decision you 
made not to tender? 


The Witness: it “Usic) think. definitely did." 


Any reasonable person reviewing the testimony of Mr. 
McNeil is led to the inescapable conclusion that the influence 
in question was on Sun Life as a corporate entity and not on 


McNeil personally. 
4. COMMERCIAL UNION 


At page 12 of their Argument the Respondents state that 
between August 27th and September 2nd, Otley was advised by 


Denman of Commercial Union that Commercial Union would not 
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Peraer “1tS then existing? shareholdings” in Royal. Trustcc into 
Ene bid. That is not what Denman said to Otley. At Volume 4, 
page 529 and 530, the following evidence was elicited from 


Denman: 


"Q. Was there any conversation, sir, that 
you could recollect as to whether 


Commercial Union would be tendering 
under) Ehe: baad? 


A. After my comments, which were quite 

Strong, as 2 wecalil, at the time .... 

Roger said something “Well, I guess 

after that, I need not ask whether 

or not you will be handing your 

shares in?" and I said in effect, 

ne = -wollbdn tt" 

The Respondents, on page 13, then state that Denman gave 

White no assurance that.Commercial Union would not tender the 
further shares into the bid. The evidence (Volume 4, pp. 530 
to 532) is clear that Denman contacted White on September 2nd 
and told White that Commercial Union planned on at least doubl- 
ing its present holdings as it looked as though it was going to 
be a tough fight and that if Commercial Union purchased 1% of 
Royal Trustco, it might be sufficient to help them defeat 
Campeau. If this is not a clear indication that Commercial 
Union did not intend to tender under the bid, one wonders what 
could be. Here is an officer of Commercial Union speaking to 
the Chairman of the Board and the Chairman of the Investment 
Committee of his company and indicating that the company had 
decided to purchase 1% to help White's other company (i.e. 
novel Trustco) Gefeat the bid. No reasonable person could have 


any doubts whatsoever as to the posture that Commercial Union 


was going to take with respect to tendering its shares. 
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Ss THE, MINUTES 


At page 15 of ats Argument,! an discussing Eheiiacts 
known to the Respondents prior to the mailing of the Dimectorss 
Circular-on September 8th the Respondents state that "according is 
the only statement bordering on a commitment was tira twos 
Commercial Union witherespect.to, .492% of the.shares {in- 
creasing to. 1.05%) by wune, date of ethe Directors, Cireular). = 
The absurdity of this conclusion can be ascertained from a 
review of the Minutes of the Executive Committee only three 
Gays later, on September lith, where the following passage 
Beant under the heading of the "Campeau Corporation Offer": 


(Exhibit 19, p. 25) 


"The Chairman reported on the position of 
shareholders who had indicated that they 
would not tender their shares. 


The present indications are that a minimum 
of 41% is absolutely firm and.at least an 
additional one million shares are also 


fy mM. Accordingly, the Chairman expressed 
confidence that Campeau would be denied 
Controi. 


Mr. Otley informed the meeting that a 
canvass of clients was being undertaken 
and results were most encouraging. Only 
about one-third of the clients had been 
canvassed to date, and of these, 65% had 
decided to retain their holdings." 
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ye DISCLOSURE OF EMATERIAL« FACTS? 


- In their Argument, the Respondents discussed the 
BEubject of disclosure of “material facts", both, in, the context 
M@pthne Directors. Circular and of ti pping:'«) 9 At pages, 35 
ema 36 of the piece eee a emer, reference is made to 
Gictionary definitions of a "fact", as well as to several 
U.S. cases which are stated to be of assistance in determining 
"when something becomes a fact sufficient to require disclosure 
pest ae In our submission, the Respondents analysis with 
Fespect to disclosure of a material fact eae, combines 


three separate issues, that is: 


TY. Whether something is a “fact"; 
oo. Whether it is "material"; 
3)° Whether it is "ripe" enough to require its 


Gisclosure. 


In cur submission, the passages from verious U.S. 
Bases set out at pages’ 35, to® 36, of ithe Respondents’ Argument 
are not of assistance in determining whether something is 
a "fact" or a "material" fact. These three cases deal 
primarily with the third of the three issues referred to, that 
is, whether material information is "yipe" enough to require 
Bes disclosure. 


fo. When Something is a’"Faet” 


The Respondents emphasize the definition of a 
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“aot as something that has "really occurred” (page BIOs o, 


ana state that the delfinsitions of. .a Cnmaterial tact . 15 theredt ome 


"in no way prospective" (page 50). However, the U.S. Cases 
which discuss the threshold issue of whether something is 


a "fact" make ‘it clear that a "fact" includes a present event 


havi nc yeueuLe consequences or significance. For example, 


in the case of Marx v. Computer Sciences Corp., 507 F. 2d 


AGS COtN Clvay Peo tous (cited at page 85 of the Staff Argument) 


the Court stated that: 


"A forecast, essentially a prediction, may be regarded 
as a "fact" within the meaning of Rule 10b35:% e Gat 


Do tel) 


In that case, even though the "forecast" was no 
more than aye predictions of future events, the forecast 
itself was a “fact. capable of being a "material fact. 
In the instant case it is clear that all of the matters which 
should have been disclosed in the Directors' Circular (as 
butlined on pages 80 and @1 of the Staff Argument) were "facts ma 
whether they related to events which had already occurred, 
(such as the approaches to other institutions) or to the 
present intention of certain parties with respect to future 


events (for example, the purchasing and tendering of Royal 


Trustco shares). This observation applies equally to the 


information which was "ti pped™ »to ythe Toronto-Dominion Bank. 
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The Marx case (at page, 469)Nalso'makesoclear, the 
distinction between determining whether something is a "fact" 
and whether a "fact" is "material". After finding that the 
forecast in question was a "fact", the Court went on to find 
that it was a "material" fact, applying the test of whether 
he yeseonable’ man Would mttach..importance (to, the fact) in 


Getermining nis "choi cel tom fact ion,,.im the transaction, in question. 


ae MATERIALITY VS. RIPENESS 


In Mitchell v. Texas Gulf Sulphur Company, ce Cesar 
ogi. © 03,019 (20) Cix..), (cited by the Respondents at page 
35 of their Argument) the Court makes the further distinction 
between the issues of "materiality" and "ripeness". The 
Respondents quote the following passage from this case (at 
page 90,759); 

"Simply stated, when the material information 

is available and ripe tor publication, the 

aifficulties inherent in formulating a release 

cannot overbear the accuracy of the statements 

contained therein.” 

At that point In “its reasons: the Court was not discussin 
materiality but whether further disclosure of certain information 


should have been made. It had already decided (at page 90), 75:3) 


that the facts in question were material. 


At. pages 30 of ‘their Argument, the Respondents make 
reference to the following passage from Financialbeindustrial 
Fund Inc. v. McDonnell Douglas, CCH pO7s G€93,737 (10 Care, 


73), at page 93,374: 
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"On another, point, we held in Mitchell v. Texas 
Gulf Sulenur Co., 446 F. 2a 9O° (20 (odes Wp aaeeky ernie 28 2 2 
-the information about whitch the issues revolve 
must be "available ard) ripes.os DUDLtuetrom 
before there commences a duty to disclose. To 
be ripe under this requirement, the Contents 
must be verified sufficiently to permit ere 

oe eRe rev ana directors. te have: tuna conti dence 


i ne soe ae AcnCura cya. 


in the. Financial Industrial Fund case, certain 
financial information had been released to the Pic, ey, 
the company in question, and the issue was whether such 
information should have been generally disclosed earlier. 
Therefore, no issue arose as to whether or not the information 
in question constituted a "material fact". The materiality 
of the information was assumed. Tt was only in the contexs 
of "ripeness" for aisclosure that the wioftficiency ‘Of veritas 
cation" became an issue. In that case, the Court decided 
that the information was not sufficiently "ripe: .to. mequlie 
disclosure at the time in question. 

Cini leat Lo ae Savas Gerber Products Company, 
CCH 1978 496,607 (6 Cir. 1978), the Court found that disclosure 
of certain interim earnings figures was not reguired. ih 
so finding, the Court apparently relied on the passage referre 
tou preyaousa ye in the Financial Industrial Fund case in making 


the following statement: 


"Such sales figures, projections, forecasts and 
the like oniy rise to the level of material ity 
when they can be calculated with substantial 
certainty." 
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In the above statement, the Court does not Di Omi gn 

Ene distinction which was made in previous cases between 

the Peete: Ore Materiaiiaty” and “ripeness” . In our submission, 


the “substantial certainty" test would ADDL YY, -if at Jats, 


only to the “ripeness" issue, not to the “materiality” issue, 


In contrast to the James case, reference may be 
made to this, Commission's decision in Harol@ P# Connor 
et al (The National Sea case) 1976 0.S.C.B. 149. That 
case clearly distinguished between the issues of “materiality" 


and “ripeness". 


In the National Sea case, the company announced 
teard quarter, financial results showing a significant reversal 
in the earnings trend of the corporation. Just prior to 
this announcement, several insiders of the corporation sold 
shares of the “corporation: A hearing was held under the 
predecessor of Section 124 of the Act to determine whether 


the company had breached Uniform Policy No. 2-12 (which 


2equired prompt public disclosure of a material change), 
and to determine whether the insiders had been trading 
with knowledge of undisclosed material facts. At 
page 167 of the decision, the Commission found that the 
information in question clearly was material, stating as 
follows: 

Pine Geis S Laliso slit tle squestion «that this sinformation 


"if generally known, might reasonably be expected to 
aptect. Materially the value of such securities.” 
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bater tnethe decision Hat*®*page 1797 > "tne Commissier 
went on to consider whether such information should have 
been disclosed at the time in question. At page 179 of the 
decision, the Commission decided that the information was 
"ripe". for disclosure, Making reference to the Finencota 


Fund case in reaching. thasrconclusion. 


The National Sea decision illustrates the application 
in the Canadian context of the. U.S. decristonvs, ret ating io 
disclosure of material facts. As noted above, the Commission 
-made reference to the Financial Fund case when deciding as 
to the-timing of Gisciosure: However, the principal factor 
considered by the Commission in .reaching this.decision-was 
whether or not. a "material change" had cccurred.withingthe 
teaning chk Uniform Policy Now 2-12. Since "material change" 
was not exhaustively defined in the Policy, reference Co 
U.S. case law on "ripeness" for disclosure was appropriate. 
Under the current Act, the requirement to disclose forthwith 
a "material change" is oe weet (Section, /4). withthe. term 
"material change" being defined in the Act. (Section (js) aie 
Thenefore, “im contrast to the, U..Se position jpsite Seino 2c neice, 
necessary to rely upon. judicial tests in order to determine 
when material information should be generally disclosed to 


shareholders. 


In tthe context lof eaitake-over "bid - the release 
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Tay eNO ee 


Pe wmicterral Vimiiormatwonsby the target company 1s once rage irs Geant 
Healt with by way “of sa ;statutory provision. Therefore, in 
Pere context eotethesOntario Act, the tests in the U.S. cases 


Por “ripeness"slineduding,the “substantial cermrainty  “Cest 
referred to by the Respondents) are now of Limited relevance. 
fgethe context. Ofu the: tipping’ allegations, "yipeness" for 
disclosure has no relevance whatever. The imformatiaons has 


already been disclosed. The only issue is whether or not 


Net IG] Wart ey isaely. 


os TEST FOR "MATERIALITY" 


(a) General 


co 


As indicated in the Commission Staff Argument, 
Bage 84, the test for materiality developed in the U.S. 
Metec is reflected in the definition of: simaterial fact,’ 
memcecticon ©(l)22 of the Act “as "a “fact sthat Swi ern. cant ly 
affects, or would reasonably be expected to have a siqoniticant 
Perfect on: the market price or value” of Ssecurreres. The 
U.S. cases upon which this definition was based make it 
Mies, that probability (rather than certainty or substantial 
certainty) is the relevant consideration in determining 
whether something is material. The Texas Gulf Sulphur 
base, at page 849, stated that in determining whether facts are 
Material, "the indicated probability that the event will 


occur" must be weighed against "the anticipated magnitude 
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of the event 2m Lpowt. Of, tie €ofality “Cf “the scompeny ACTA Neletay oa 
Simicard yo 2 ee ees Mize). eC 1980 "97 2362- "5 Terr ys LOS Oy, 
at WOO e a oe che Court (/Statvede dae Follows weth respect 
to an alleged failure to Gisclose certain material information 
in a prospectus: 
wee fis true, as ehe Defendants point out, that 
other steps had to be taken before the Mize 
proposan could be finalized in an "agreement". 
However, 4 propos a. need not be final or 
concummatec a oe eer eee be relevant to shareholder 
decision making. Where the occurrence of a proposed 
course of action has reached a stage of probability 
rather than mere possibility, the negotiations 
concerning the proposed action must.-be Gascloesed 


even though the future event is not absolutely 
seytainm to, Occur. 


(>) "Binding commitments" re tendering 


In their Argument, the Respondents note the wlLack, Os 
Kpina ig commitments" by various Royal Trustco shareholders 
With respect “to the non-tendering of shares te »,the bid, 
in the context of both €@iselosure ~ingthe Directors’ Circular 


(Oo. 53) and tipper (ppaw/4e7@ee 


In our submission, from the point of view of determining 
materiality, the above authorities make it clear Ena tec ve 
issue is not whether various shareholders were bound to 
tender, but waco es whether it was probable they would tender, 


and the Respondents' knowledge of their probable intention 


9/October/81l 
301¢ 


- 32 - 


er this regaray Contrary, to the repeated assertions in 
their Argument that there was "no evidence’ that the Respondents 
had any knowledge of the intentions of various parties re 
tendering the Respondents, as indicated previously, dia 
receive some direct assurances on this subject. However, . 
in our submission, direct assurances were not the only relevant 
consideration; the business relationships between Royal Trustco 
and various shareholders were also relevant to the question 
of whether they were likely to tender. For example, quoting 
the evidence of Mulholland (Volume 2, p. 279), when asked 
whether he gave Campeau any indication on August 26th as 
to whether the Bank of Montreal would tender its shares, 
he answered as follows: 

"It was a very easy answer. The case for saying 


no is almost overwhelming for any investor in 
Our tpos iitiaon.s 


In our submission; “it “is ‘evident tthatigiven ~the 
business relationships between the Bank of Montreal and 
Royal Trustco, the case against the Bank of Montreal tendering 
to the bid was "almost overwhelming." The Respondents 
were therefore surely aware of the Bank's probable intention 
re tendering, and given the relationships between Royal 
Trustco and the other substantial shareholders (referred 


to in the Commission Staff Argument), a similar conclusion 
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js warranted as to their probable intentions as well. 


In this context, the case of Podesta v. Calumet 
Industries, Inc., CCH 1978 9196,433 (U.S-D.C., To lew NAD ake ay 
1978) is relevant. There it was alleged that management, 

in order to defeat a take-over Did. elit © Bales caused 
warrants to be exercised in friendly hands. The following 
passage (at Ete relates to a meeting between Mrs Fair 
of Bthelctarget corporation and Mr. Brass of Mutual Petroleum, 


a company which subsequently purchased and exercised warrants 


of the target corporation: 


“Pair travelled to New York to meet with BYras’s 

on February 21, 1978. This was the first time 
Brass had ever heard of the warrants. During 

that single meeting, Fair and Brass arranged for 
the purchase and immediate exercise of the warrants 
by Mutual. This agreement was oratjm@ ands there 

is no indication that Brass Giscussed the matter 
with anyone other than Fair PriOY to entering 

into the agreement. Although there were no 


other witnesses to this meeting, Brass testified 

that Fair clearly informed him of the contest 

for control, and it would be unrealistic to 

think that Fair and Brass did not reach at least 

a tacit understanding that the Mutual shares would 

be voted for management." 

In that case, the Court decided that the true purpose 
of the warrant transactions was to cause the defeat of 
the bid and that there had been inadequate G@isclosure with 
respect to these transactions in the proxy solicitation 
material prepared by the company. In. support, Of, tnas conclusion, 
the Court relied on the "implicit understanding between 


Mutual and the target corporation as a sufficient indication 


of Mutual's intentions (at p. 93,559). 
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Tre above. -analySis Supports the conclusion that 
information UNwhOyadiestzustcolts possession re tendering constituted 
(Mawertal mete sana hhat the “~tippineo™” of same to the Toronto- 
Dominion Bank therefore breached Section 75(1)(b) of the 
Act. WEethimevespece CO GNSsec)osnre Of ‘such information in the 
Direcrors —Cireuler it is also clear that the information 
known to the Respondents at the relevant time “would reasonably 
be expected to affect the decision of the security holders 
Of the offeree company to accept or reject the offer™ {per 
Formw 32,. 1tem 1:2)... Consequently, its disclosure in the 


Wizectors ss Circular -was required. 
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Wat ae.. DIRECTORS' CIRCULAR - SEPTEMBER 6& 
1 Purchase by Royal Trust Pension Fund 


In the Staff Argument, page S00 -itlis, submitted 
that the September 8th Direatons iseCireulear sircowidi*heve 
Gaseclosea thes purchasee by tne Royals Trust Pension GUNG <r 


852,120 conmong shares and 33,600 preferred shares 


of Royal Trustco on August 28 and 29, and the subsequent 

sale ubhereot to..Si Waite: In their statement of "The Facts 
with respect to the Pension Fund, .Mat tem” ap. Jie: of sthe 
Respondents' Submissions), the Respondents state that “ordeme 
were placed" for the shares in question on August 28 and 

2°, but between August 29 an@’ Septemberes2;,)"iLt was determined 
that those orders should not be completed" on behalf of 


the Pension Fund; thereforeyethe orders "were instead taken 


over by Sun Life" and completed for "its “account. 


The above statement of the "facts" does not accore 
with the evidence at the Hearing. Lt tisecbeamtthausthe 
orders in question were not only "Dlaced" by McLeod Young 
Weir on behalf of the Pension Fund on August 28s and 42:91, 
shee vereralsoy fadledtonnthese Geyecs Thiss 7acteis evicent 
both from Exhibit 2, page 5 and from the evidence of Austin 
Taylor? (Votume ¢F aps 582-583)5 whe statedsas, £071 ows: 

"A. I believe on August 28th and 29th, the Thursday and 
Friday, atter the announcement of the bid, McLeod 
executed purchase orders from the Royal Trustcos 


for 400,000 shares as l recad. i. 


o Were confirmations for the purchase of these shares 
sent to Royal Trust, to the best of your knowledge? 
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A. Yes, they were. 


OR five the best of your knowledge, were those shares paid 
for-by—-Royvar Trusty 


A. SS ne 


As*well7 7MeNeadl testified” (Volumen 1y \pp2e 171 to 
172) that Wickens called him on September 2 and stated 
that Royal Trustco in the previous week had "bought shares" 
Horm the account Of J a “pension fund ofSRoyal, Trustco”, but 
decided not to "take delivery" of the shares and wished 
Sun Lite to” “acquire these shares: Sun Life agreed to 


BO SO, basher ytha t day. 


Therefore, it is clear that as of August 29, 1980, 
the Royal Trust Pension Fund was the beneficial owner of 
352,110 common shares and 33,600 preferred shares of Royal 
Trustco, and were liable for the purchase priace thereof 


in the amount of some $8 million. 


On September 2, tnese shares were sold to Sun Life 
@o ©Ost by way of private transaction. Given the Respondents' 
precise knowledge as to the number of shares involved, as 
well the fact that the shares had been directed into the 
hands of a friend (rather than resold on the market), there 
can be no doubt as to the Respondents' duty to disclose 


the relevant facts in the Directors' Circular. 


Dig Certificate = Item 18, Form 32 


In their Argument (p. 34), the Respondents state 
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that Item 18 of Form 32 Goes nor constitute "a separate 
head of information that must be provided in a Directors 
Circular." However, it was submitted at page 80 of the 


Staff Argument that further Gisclosure (as detailed there- 


in) was required by Item 12 of Form 32% The reference 

on page 81 to the wordGgang, of «the certificate was meant to 
highniientorhe contention that the information that was given 
in the Directors' Circular with respect to purchases by 
various parties was misleading, and that therefore, White 
improperly certified that the circular "does not omit a 
material fact ... that is necessary to make a statement 

not misleading in light of the circumstances in which it 


was made. 
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i GS Bes DIRECTORS — CIRCULAR “- SEPTEMBER 22 


ii Defining che tssue 


At page 2 of their Argument, the Respondents state 
that one of the issues in the proceeding is “whether there 
as any obligation to issue a second Directors' Circular 
after a take-over bid has been extended in time and the 
Sacer price increased." In our submission, the issue is 
not so narrowly defined. It is not a question of whether 
there was an Obligation. to forward a document to the shareholders 
but whether, once the Respondents decided to communicate 
with the shareholders in this fashion, they had 
to comply with the requirements of Form 32. It is submitted 
that such compliance was required on the basis that the 
tors’ Cixcular or 


communication constituted either a Direc 


an amendment to the September 8th Directors’ Circular. 


hee Section 170 of the Regulation 


In *shuippoxnt cof «the contention that the September 


22 letter may be considered as an amendment to a Directors' 


Circular, reference is made in the Staff. Argument to Section 


170 of the Regulation, which requires the filing with the 
Commission of a copy of the Directors' Circular “and any 
amendments or variations of the Gircular.>: 


ereepage 40° of their Argument, the Respondents refer to 


fies as a "read herring" since Section 170 “has ‘no statutory 
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antecedent and accordingly has no statutory EO Vi Gaited Cole aeet 


Reference to Section 139 of the Act makes it clear 
that the enacting of Section 170 of the Regulation was 
a legitimate exercise of the regulation-making power 
of the Lieutenant Governor in, Council. The following 


paragraphs of Section 139 of the Act are noted: 


J .6 Regulations. - The Lieutenant Governor in 
Council may make regulations, .--- 


pH ha prescribing the documents ... and the form, 

content and other particulars relating thereto 

that are required to be filed, furnished or 

delivered under this Act and the regulations 

ears respecting any other matter necessary or 

advisable to carry out effectively the intent 

and purpose of Part XIX or Part XxX. 

It is therefore clear that the Lieutenant Governor 
in Council has the power to require the filing of Gocuments 
in order to carry out the "Intent and purpose" of Part 
XIX of the Act, whether such documents are compulsory or 
voluntary, and whether or not such documents are speqifically 


referred to in the statute. The "statutory foundation" 


for Section 170 of the Regulation is therefore beyond doubt. 


It may be noted as well that as a consequence Of 
the filing requirement for amendments to a Directors: —Circyias 
found -im Seetuion ~4/0.0f the Regulations, 4¢ -is.-an offence 


un@enrs Gemtesom.) La Gu) fa cort the Act to make a misrepresentation 
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(wnetchoincliuges am omission to state a material fact - Section 
Mmee24 7) ) on such a document, even though such document 
May nop be required to be sent to shareholders. SeCeLon 


Pee OTrovldes iT part : 


"118(1) Offences, general - Every person or 
company whoy 25. 

(b) makes a statement in any application, 
Yelease =,.”~-0r other document required to be 
fvled om fnxvayishedmunder this \Act .or the 
requbatrrons that, at. the time and” in the 
1#Ght *6fsthe circumstances under which it is 
made, is a misrepresentation; ... 


1s ouarty Of “an offence <<. .)™ 


ce Section 96(4) of the Act 


At pages 39 and 43 of their argument, the Respondents 
contend that the September 22 letter to shareholders did 
not constitute a Directors' Circular or an amendment to 
a Directors' Circular but was the kind of communication 
contemplated by Section 96(4) of the Act. Section 96(4) 


addresses the situation where a board of directors is 


‘considering recommending acceptance or rejection of a 


take-over bid at the time a Directors' Circular is required 
to be sent out, but has not made a final determination 

of this issue. In these circumstances, the board is required 
Paenso state in the Directors” Circular and to further advise 
the shareholders not to tender their securities Hit... Lunches 
communication is received from the directors. Soch fortner 
communication would set out the board's recommendation, 


together with any supporting information. 
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In our submission, the type of such: “turihes 
communication" contemplated by Section 964) 02 the Act 
is clearly Gistinguishable in kind from the September 22 
letter signed by White. Where Section 96(4) of the Act 
applies, ehareholders must “be *tove Sin ethe Directors ' 
Circtlar tosexpect 4 tunenrc communication as to the board's 
recommendation. Therefore, unlike the case of the September 
22 letter, there would be no reason for concern that share- 
holders would be under any misapprehension with respect 


to the nature of such further communication. 


It should be noted as well that the Staft, 2S not 
contending that all documents sent to"sharehnolders in a4 
take-over bid context by the target company should comply 
with Form 32, nor does such a conclusion follow logically 
from loum posi eronr (as suggested by the Respondents at pages 
43° and 44 of Ttheir “Argument)~ The Staff submission applies 
only toea tdocument which, like the September 22 letter, is 
in substance a Directors" Circular or an amendment to such 


a Goecumens: 
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As has been previously stated in the Reply, the 
Respondents’ submissions as -to the alleged lack of knowledge 
of White and Scholes is unrealistic in light of the abundant 
direct and circumstantial evidence, which indicates the extent 
of their knowledge as to the purchases made or being made by 
the various institutions and their likely tendering intentions. 
Perhaps the strongest evidence in this regard are the comments 
made by White himself to the Board of Directors on September ll, 
1980 that "a minimum of 41% is absolutely firm and at least an 
additional 1 million shares are also firm", and on September 16 as 
the three major institutions owning 10%, two of 5% and several of 
mato St. Similarly, the information communicated by Otley to 
the Board of Directors as to the E.T.A. accounts and the results 
of the shareholder canvass was specific information and was not 


Bublicly available. 


Therefore, the information that was communicated to the 
Moronto-Dominion Bank officials on September 17, 1980 was in- 
formation that the Respondents themselves regarded as reliable 


and factual. 
el’ MATERIALITY 


The materiality of the information is illustrated by the 
fact that it was information which woulda affect a shareholder's 
assessment as to the success or failure ofthe bid: Tia teas 


precisely what Hale, Hockin and Thomson said the T-D Bank was 


9/Octob 8 
er/8l 312¢ 


eit 


trying €o assess throughout the bid. The 

materiality of the information provided to the T-D Bank is fur- 
ther illustrated by the evidence of "tips" to the senior 
officers of Sun Like, ean ana the C.1.B.C. and Eness ve- 
action to the receipt of this information. Aleo, ut should: be 
noted that the definition of "material fact” in Sectiong. Clyac 
is an objective one. There is also the evidence that Lalla Cu 
those who received the information did not tender and the 


statement of McNeil that "3t definitely did" influence Sun 


Life's decision not to tender. 


In their_-review of the evidence of Hockin and Thomson, 
the Respondents fail to refer to the portions of evidence which 
indicate that the T-D were not, previous to September 17, aware 
of the fact of ownership of Royal Trustco shares by, ;Sun .lite, 
and Noranda, nor of their intentions as to tender, nor ef Zune 
amount ere and: intentions as to tender ofthe -E.L-A- 
accounts. (Volume 2, pages 393-394). The Respondents suggest 
that the T-D Bank were not convinced by the tip. This conclusion 
is debateable in view of the evidence that the Bank did not 


tender. 


However, section 75(1)(») does not require that a 
recipient be convinced by the information tipped (oreven be 
actually affected). If the undisclosed information is found to 
be material, the disclosure of it apart from any subsequent 
action by the recipient is prohibited. The T-D Bankofficials cert 
considered and discussed the information among themselves and 


weighed it into their decision. Given the following facts: 
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:. on September 16 the T-D Bank officials told Taylor 


that they were "lonely"; 


:. on September 17, the Respondents "tipped" material 


information; and 
a. on September 19 the T-D did not tender; 


there is an inference that the T-D Bank did make 
use of the information in making its ultimate 
decision to hold (although Section 751) Cb) of 

the Act does not require that the recipient "make 
use of" the information - see Section 75(2).) The 
Respondents point to no other significant piece of 
information which the T-D Bank officials made use 


of in making their decision. 


As stated earlier in the Reply, there is a distinction 
between "materiality" and "ripeness". It is submitted that once 
information has been tipped or revealed, ripeness is not an 
issue. The only issue is whether the information was material. 
The U.S. "“@isclose or abstain” rule as set out in the Texas 
Sulf Sulphur decision, supra, is a recognition that certain 
material facts might not be "ripe" and therefore need not be 
disclosed. The insider, however, must in the meantime refrain 
from disclosing material facts to a selected few. (See page 848 


and footnote 12 of page 850 of that decision). 


At page 94 of the Respondents' Argument it is suggested that, given 
the "extraordinary" nature of the undisclosed information in the Texas Gulf 
Sulphur case, the finding that inadequate disclosure had occured was not 
passage 


Surprising. By way of response, it is appropriate to quote a 


appearing at pages 849-50 of that Gecision: 
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ie Knowledge of the possibility, Which Suse 
was more than marginal, of the existence Cid ees 
mine of vast magnitude indicated by the remark- 
ably rach, @riti cone “ocares ratherz- close. to 
the surface (suggesting mineability by the less 
expensive open-pit method) within the confines 
of a large anomaly (suggesting an extensive 
region of mineralization) might well have 
affected the price of T.G.S. stock and woulda 
certainly have been an important fact to a 
reasonable, if speculative, invest ari “ingdecid- 
ing whether he should buy, seller Jisters 
(Emphasis added). 


There was no certainty that a profitable mine existed. However 
knowledge of the drill core results would greatly reduce the 
risks of holding, or purchasing more securities in T.G.S.. 
Similarly, in the instant case, greater knowledge as to the 
likelihood of success or failure of the bid would reduce the 
risks inherent in the decision whether to accept or reject an 
offer. The Toronto-Dominion Bank witnesses testified as to the 
"risk" involved in ending up as a minority shareholder in a 
Campeau-controlled Royal Trustco. However, knowing that there 
was a greater chance that the »bia ,would fails reduced: the: r4sks 
of their holding on to their securities. Other shareholders, 
not possessed of the same information would be at greater risk 


in their decision. That, according toa statement at page 852 of the 


Texas Gulf Suiphur decision, is contrary to the intent of the securities legislati 


"It was the intent of congress that all 
members of the investing public should 
be subject tc identical market risks, - 
which market risks include, of course 
the risk that one's evaluative capacity 
or one's capital available to put at 
risk may exceed another's capacity or 


ecapatal.. The insiders here were not 
trading on an equal footing with the 
outside.investors. They alone were in 


a position to evaluate *the probability 
and magnitude of what seemed from the 
outset to be a major ore strike; they 
alone could invest safely, secure in the 
expectation that the price of TaGss 
stock would rise substantially in the 


9/Oct 
/October/8] abe 


event such a Major strike should materia lize , 
Hut twoulasdechinesl seele, -1f jat tall, in the 
event of failure, for the public, ignorant at 
the outset of the favourable probabilities 
would likewise be unaware of the unproductive 


expLorationg#ecanaethe additional exploration 
costs would not significantly affect LMG legen 


Marketepraces.” 
Zs DIVIDENDS 


The facts with respect to the dividends are set out in 
the Staff Argument on pages 40 to 42. The allegation in the 
Notice of Hearing is that “Royal Trustco Management was con- 
sidering recommending to the Board that the dividends payable 
on Royal Trustco shares be increased.” It is submitted that 
the facts are clear that that was the purport or the inference 
left with the T-D officials on September 17th by Messrs. White 
and “Scholes. Thomson referred to the presentation by White 
as "an enthusiastic emotional presentation." There is then the 
evidence of a hastily called meeting by way of conference 
telephone to discuss a possible dividend increase. A decision 
was apparently made to defer the matter for a period of time. 
Hastorically, events showed that shortly after the Campeau bid 
failed the dividends were in fact increased. However, it is 
not necessary for the increase to have occurred for the alleged 


tip to have taken place as indicated in the Notice of Hearing. 


It is interesting to compare the Respondents' submissions 


to those made in the Geon case with respect to the absence of 


Clear leva dence: as; to: conversations, where information was found 


to have been tipped. There the Court said: 


9/October/81 StoC 


"The SEC was unable to provide direcr 
evidence of disclosures by Neuwirth 

to Rauch; Rauch asserted tne pxriva ledge 
against self-incrimination and Neuwirth 
claimed simab ildaty sto srecalt the subject 
matter of most of their numerous talks. 
However, inability to reproduce the 
precise content of conversations under 
these circumstances cannot be an 
absolute bar to Liabiiaty, Che 10s 1 
cumstantial evidence sufficed to yUStILy 
the court's inference that Rauch was 
getting from Neuwirth something that was 
néweavatleblestoutne public. 


33 THE "EVIL" AT WHICH 
SECTIONe Z5A1) 65). 15 
AIMED 


ng 


The Respondents submit that the absence of a trade by 
the tippees in this case means that the evil to which Section 
75(1)(b) is addressed did not occur. In support of this they 
cite the case of Elkind v. Leggitt and Myers, Inc., a case 
dealing iwithsacivil liability foruasce. oo. It is submitted that 
Civile Wasting or damage resulting from an actual, purchase 
6r@save. kis notiethe jonly«{"evil”™ ,to whieh Section 75(0lL)i(b) 5 
aimed. Otherwise, the wording of Section 75(1)(b) would have 


included that requirement. 


The instant case is a perfect illustration of how “evil 
can occur apart from a trade in securities. In any situation 
where there is a take-over bid, all shareholders are required to 
make a decision as to whether to accept or reject an offex. Is 
they accept the offer they tender their shares and a sale is 
completed when taken up by the offeror. If they wish to reject 
an offer, they can either hold the shares or sell them into the 


market. In each case a decision has to be made, and in making 
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that decision the shareholders assess material information which 
HS in their possession :,:Ansievil® is .certainly present when 
some shareholders are possessed of material information in mak- 


ing that decision which is not in the possession of other 


shareholders. 


in this case the very purpose of the tipping by the 
Respondents was to encourage the tippees not to tender their 
shares. It should then be no surprise that the recipients did 
mOtC, infact, engage in a purchase or sale. it anything,. it 
shows that the efforts of the Respondents met with the desired 


results. and that the information was material. 


Thus, one “evil™ ‘at. “which "Section -75(1)'(b) "re “aimed? “is 
the damage which can occur when an imbalance is created in the 
information which is available to shareholders in making their 
decision with respect to an offer. The principle of equality 
of access to information is one which the Courts in the United 
States have fostered and which is reflected in the Canadian 
legislation. There is no need to repeat what was said at pages 
62 and 63 of the Staff Argument. However, by way of reply, it 
should be pointed out that there are several examples of S.E.C. 
proceedings where persons have been disciplined for tipping even 
though no trading was carried on by the recipient or there was 


mo benefit to the tipper. 


EOYr example, in the case of Re Faberge, iInc., C.C.8- 
1973 § 79,378 (S.E.C.) certain broker-dealers gave information 


to persons who then completed transactions with other brokers. 
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At page 83,105 of the decision, the. following is said: 


"Wwe believe that it is immaterial that the 
recipient of the information effects a 
transaction with a different broker-dealer. 
u.s, Indeed,- the fact. that. the, recipient. may 
not effect any transaction after receivin 
inside information does not absolve the 
tipper of responsibility under the rule. 
The rule prescribes conduct which not only 
"operates" but also “would operate" as a 
fraud or deceit upon investors". 

(Emphasis added.) 


Im the’ case ofS. ERC. Vv. Lum's.ine., 326275 . Supp. FOde 
(1973, S.DaN.Yo), the S.8-Cw Drought, injunctive proceedings 


against a company and its chief operating officer because of 


eertain tipping violations: The chief operating officer had 


given information to certain persons who, though they did noz 


themselves effect any trades, passed the information on to 


persons who eventually made use of the information. The Court 


in commenting upon the tips made the following statement at 


pace L056; 


"This.is,justpthe«sort of selective dis- 
closure for personal purposes \that 
ultimately works unfairness in the markets: 
some people are better informed and thus 
conduct better analyses, in reaching 
decisions to act, because of unfair 
advantages not enjoyed by others - even if 
they.do not take “direct action jon the 


specific information conveyed.” 


(Emphasis added) 
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Mil of which is respectfully submitted by: 





THOMAS J. OCKWOOD 


Vl Perce Ga 
RICHARD A. LOCOCO 


Of Counsel to the Staff of the 
Ontario Securities Commission. 
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CORRIGENDA - COMMISSION STAFF 
ARGUMENT (IN CHIEF) 


Li p. 84, line 8 =afor “specifically affects”, read 


"significantly affects". 


KO 


D2 Goines le aa ee "embryonic states", read 


"embryonic stages". 


3. p- 90, line 17 - for "this would change", read 


"this could change". 
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Securities Toronto, Ontario 
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IN THE MATTER OF THE SECURITIES ACT, 1978 
AND 
IN THE-MATTER OF ROYAL TRUSTCO LIMITED, 


KENNETH ALAN WHITE, and 
JOHN MERTON SCHOLES 


Hearings: January 15, 16, 19 and 20, 1981 


Present: Henry J. Knowles, Q.C. - Chairman 
Harry S. Bray, Q.C. - Vice-Chairman 
Robert T. Morgan - Commissioner 
William A. Simonton, F.C.A.- Commissioner 
E. Stuart Miles - Commissioner 
StuartorThom; "Q 2c’. - Commissioner 
Geddes M. Webster, P. Eng. - Commissioner 


R.N. Robertson, Q.C. ) Counsel to Royal 
Wa A’ Ke Ll ye OFC. ) Trustco Limited 
J.H. Hough ) ("Trustco"), Kennett 
George C. Glover, Jr. ) Alan White ("White") 
Peter L. Roy ) and John Merton 

) 


Scholes ("Scholes") 


Thomas J. Lockwood ) Counsel to the Stafi 
Richard A. Lococo ) SC’ stati") of “the 
) Ontario Securities 
) Commission 
("Commission") 


REASONS FOR MAJORITY DECISION OF COMMISSIONERS 
KNOWLES, BRAY, MORGAN, SIMONTON AND WEBSTER 


Introduction 


On the evening of August 26, 1980, Robert Campeat 
("Campeau"), Chairman and Chief Executive Officer of Campee 
Corporation advised William Mulholland ("Mulholland"), ther 
President and Chief Executive Officer of the Bank of Montre 
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("B.M.") that Campeau Corporation intended to make a takeover 
bid for all of the voting securities of Trustco (the "Campeau 
bid"). The next morning, at Mulholland's suggestion, Campeau 
attended at White's country residence to advise White of his 
intentions. White was then President and Chief Executive 
Officer of Trustco. White's reaction to the news was 
aggressively negative. After escorting Campeau from his 
premises White commenced to mount defences to the Campeau bid. 
From that time forward until Thursday, October 2, 1980, when 
the Campeau bid was defeated White, with the aid of his then 
Senior Vice-President, Chief Operating Officer and soon to 
become director, Scholes, with the concurrence of Trustco's 
Executive Committee and Board of Directors, the active 
assistance of Trustco's officers, legal and financial advisors 
concentrated on defeating the Campeau bid. 


These efforts followed many of the text book 
techniques developed in the United States of America. It 
commenced by reviewing the known shareholders, soliciting the 
support of as many of them as possible, attempting to get 
assurances from the larger shareholders that they would not 
tender to the bid, enlisting the sympathy and active assistant 
of professional managers of major corporation with whom they 
had some personal relationship (the "friends"), and exploring 
the alternative that a more acceptable bidder might be found | 
"white knight"). The principal financial advisor was McLeod 
Young Weir Limited ("M.Y.") and its Chairman, President and 
Chief Executive Officer, Austin Taylor ("Taylor"). The bat tim 
was waged before the courts and the Commission. 


Campeau was clearly the least attractive alternative 
to White and his associates. The idea of their being any 
single white knight appears to have been only marginally more 
attractive although White's advisors were permitted to pursue 
alternative plans during the course of the bid. White knights 
were considered and politely rejected. When the bid closed ft 
of the new allies who emerged included The Toronto Dominion 
Bank’ ("T.D."), and av<elitent. fandibisiiness associate of Tope 
Oxford Development Group Ltd. ("Oxford"), and Olympia and Yort 
Invesitments Ltd. ("0O. and ¥."). ©. and Y¥. came on the scam 
actively late in the campaign and subsequently increased its 
holdings to the point where it is now Trustco's largest singlt 
shareholder. 


The successful defence was erected through the wall 
of active and tacit support built with ‘the assistance of thm 


friends. The construction of this defence and the measures 
taken to assure that its cornerstones remained in place are 
reviewed in detail below. Through their contacts, the friend 


- professional managers of major corporations usually at the 
chief executive level, White and his associates were able to 
persuade them not only to retain the Trustco shares which the 
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companies they managed already owned or controlled but, in 
several instances, to purchase shares for the first time or to 
materially increase those holdings. 


Truseco os the parent of the “Royal Trust "group soft 
companies whose securities were and are listed and posted for 
tradamer on athe, sToronto Stock Exchange "("'T SSE. ")  as® well as the 
Montreal, Vancouver and Alberta Stock Exchanges. Trustco is a 
federal corporation and, as such, is subject to the 
surveillance of the appropriate federal authorities. 


a 


The Take-Over Bid - Key Dates and Documents 


he Brvydaya August 29, 1980 = 
Take-Over Bid Circular 


The Campeau bid commenced through the mailing of the 
Campeau bid circular (the "offering circular") dated August 29, 
1980. Part XIX of The Securities Act, 1978, S.0O. 1978, c.47, 
as amended (the "Act") and the Regulations to the Act governed 
the conduct of take-over bids in Ontario. Campeau Corporation 
offered to purchase all of Trustco's outstanding Class A and 
Class B common shares for $21.00 per share and all of the 
preferred shares for $29.93 per share. The offer was 
conditioned on the equivalent of 9,000,000 common shares being 
tendered by the closing date, Friday, September 19, 1980, 
unless the offer was extended. 


vay Friday, September 5, 1980 - Minutes of 
Trustco Directors' Meeting - 
Monday, September 8, 1980 - Trustco 
President's Letter and Directors' Circular 


Trustco responded to the offer with a letter to its 
shareholders signed by White, dated September 8, 1980, which 
accompanied a Trustco Directors' Circular bearing the same date 
signed by White and others on behalf of the Board. The 
Directors had approved the circular at a meeting held on 
September 5. The letter and circular recommended the rejection 
of the Campeau bid. 


cig Thursday,,,.September 11, 1980 - Minutes 
of Executive Committee Meeting 


White reported that a minimum of 41% of the Trustco 


shares would not be tendered plus an additional 1,000,000 
shares and that Campeau would be denied control. 
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Leng Wednesday, September 17% 980) Meeting 
between Senior Officers of? TDéc vand 


Trustco (not minuted) 


Advice was given by White to T.D. concerning ho 
of other companies together with advice that about 60% of 
Trustco shares will not be tendered. There is also some 
discussion of Trustco's continuing dividend policy. Whit 
telephones other chief executive officers of friends. 


pa! Friday, September 19, 1980 - Campeau 
bid extended ’and price increased 


Only 30% of the Trustco shares being tendered C 
Corporation extended tts bid until Thursday, October 27am 
increased the ofterrng price for the common shares from § 
to $23.00 and for the preferred shares from $29.93 to $32 
per share. Shareholders already tendering are given a ne 
day right of withdrawal. 


6. Monday, September 22, 1980 - Minutes of 
Trustco Directors’ Meeting, Trustco 
President's Letter on behalf of the Board 


The Trustco directors authorize White to send | 
letter (‘White letter” )mon theirs beWalt affirming their | 
recommendation to reject the Campeau bid. 


pie Thursday, October 2, 1980 - Campeau 
bid closes 
When the bid closed only 254 of the outstandin 
shares had been tendered. One shareholder (Caisse de De 
Placement du Quebec) withdrew its shares after September 
subsequently sold them to 0 and Y. 


The Investigation 


With the announcement of the Campeau bid the 
Commission's market surveillance staff, in conjunction ¥ 
staff. of uthe T.S.Exeyjécommencedytoq monitor current tradit 
review the trading which occured prior to the announcemeé 
the bid. Charges and counter-charges were made publicly 
Campeau and Trustco. Applications for various kinds of) 
were brought before the Supreme Court of Ontario and thi 
Commission. The prominence of the competitors, the frii 
the nature and extent tof*thestoffensave and defensive ta) 
required that the matter be reviewed on an urgent footl! 
Commission ordered an investigation under section 11 of: 
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clothing the investigators with the power to look fully into 
the matter. In this connection Ontario was afforded full 
co-operation by the Quebec and Alberta Securities Commissions. 
The federal authorities, on our understanding, were instructed 
to conduct a separate investigation under the provisions of the 
Canada Business Corporations Act, S.C. 1974-75, c. 337,48 %as 
amended ("C.B.C.A.") since Trustco is subject to the C.B.C.A. 


Upon the completion of the Ontario investigation the 
investigators reported to the Commission in accordance with 
section 11(9) of the Act. The Commission, in turn, submitted 
the Report to the Minister of Consumer and Commercial Relations 
(then the Honourable Frank Drea) in accordance with section 12 
of the Act, with the recommendation that the Commission deal 
with the matter through an administrative hearing. While, on 
the basis of the allegations made in these proceedings, charges 
might be laid alleging contraventions of the Act and the 
Regulations the administrative forum gives greater latitude to 
explore all of the activity which resulted in the defeat of the 
Campeau bid. Through such a hearing the action taken becomes 
known to investors and the business community. The rumours 
which grew in the face of the trading activity during the 
period could be confirmed or dissipated. 


Staff counsel placed before the Commission the direct 
evidence of the participants, with the exception of Messrs. 
White and Scholes and other officers of Trustco. The only 
direct evidence from Trustco is the minutes of the Executive 
Committee and directors' meetings for the period August 28 to 
October 3, 1980, found as Exhibit 19. 


Notice of Hearing : The Allegations 


Based on the evidence obtained through the staff 
investigation the Commission instructed that a hearing be 
convened under section 124(2) of the Act to consider 
withdrawing the trading privileges of Trustco, White and 
Scholes. Although there were numbers of other individuals who 
must bear responsibility for the shortcomings alleged in the 
documents sent to its shareholders by Trustco, including the 
directors who approved the Directors’ Circular and the 
subsequent White letter, it was clear that the focus of the 
activity was White with Scholes being at his side and in 
support on most important occasions. Accordingly the hearing 
was directed to a consideration of the conduct of White and 
Scholes. Trustco was also named as a party. 


The specific allegations made in the Notice of 
Hearing dated November 25, 1980, upon which these proceedings 
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were based are as follows: 


"4. On or about the Sth day of September, 1980, the 
Directors of Royal Trustco approved a Directors' 
Circular to be sent to the shareholders of Royal 
Trustco, which Directors’ Circular) .to, the knowledge 
of White and Scholes, did not sufficiently disclose 
the information prescribed by Form 32 of the 
Regulation under the Act, as required by Section 165 
of that Regulation, in that the Circular failed to 
disclose fall vic 


(a) the nature and extent of the actions being 
taken by Royal Trustco Management to oppose 
the Bid, and 


(b) the fact that after encouragement by Royal 
Trustco management, certain persons or 
companies had purchased shares of Royal 
Trustco with the intention of not tendering 
such shares pursuant to the Bid or were 
holding shares of Royal Trustco then in 
their possession with the intention of not 
tendering such shares pursuant to the Bid. 


bis White, as Chief Executive Officer of Royal Trustco, 
signed the certificate in the Directors’ Circular at a 
time when he knew or ought to have known that the said 
Directors' Circular was deficient as set out in para- 
graph 4 hereof. 


6. On or about September 17, 1980, White and 
Scholes, both being in a special relationship with 
Royal Trustco, met with certain personnel of The 
Toronto-Dominion Bank and revealed to them other than 
in the mecessary .course of business § certain material 
facts in relation to the affairs of Royal Trustco 
which had not been generally disclosed, including the 
following: 


(a) that approximately 60% of the shares of 
Royal Trustco were owned by person or 
companies who White and Scholes knew or had 
reason to believe would not tender pursuant 
to the Bid, some or all of whom were named 
or otherwise identified, and 


(b) that Royal Trustco Management was consider- 
ing recommending to the Board that the 
dividends payable on Royal Trustco shares 
be increased, 
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7% On or about September 19, 1980, Campeau Corpor- 
ation increased the offering price of the Bid to 
$23.00 for each Class A or Class B Common Share and 
$32.78 for each Series A or Series B Preferred Share. 


8. In response to the said increase in the offering 
price, Royal Trustco and White caused a letter dated 
September 22, 1980 to be sent to the shareholders of 
Royal Trustco, which letter constituted a Directors’ 
Circular that did not comply with Section 165 of the 
Regulation under the Act, and was further deficient 
in that it failed to fully disclose the facts set out 
in subparagraphs (a) and (b) of paragraph 4 and 
subparagraphs (a) and (b) of paragraph 6 hereof. 


= As a result of the foregoing allegations, share- 
holders of Royal Trustco were deprived of sufficient 
information upon which to base their investment 
decision whether to hold their shares, sell them on 
the open market or tender them pursuant to the Bid." 


In terms of the “Key Dates" the notice alleges that 
Trustco, White and Scholes, at the material dates, failed to 
disclose the nature and extent of the effort that was mounted 
to defeat the Campeau bid and their success at those critical 
times September 5-8, September 11, September 16-17 and 
September 22, 1980. 


Form 32, the information required in a Directors' 
Circular under Regulation 165 of the Act, in Item 12 under the 
heading “Other Information" requires that the directors state, 


" ..the particulars of any other information not 
disclosed in the foregoing but known to the directors 
which would reasonably be expected to affect the 
decision of the security holders of the offeree 
company to accept or reject the offer." 


Scholes and White were at the directors’ meeting 
which authorized the sending of the September 8 circular and 
the September 22 White letter affirming the September 8 
carcular. 


On September 17 White and Scholes attended upon 
senior officers of T.D. in an effort to persuade them to remain 
firm and not tender to the Campeau bid on or before September 
19. In the language of section 75 of the Act, which prohibits 
persons in a "special relationship" with a reporting issuer 
such as Trustco from disclosing material facts or changes 
concerning that issuer which they knew had not been generally 
disclosed, it is alleged they passed these material facts to 
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thes Ts Dew of ficers. thus) assuring the T.D. “offtcers that 10) ee 
did not tender its recently acquired ‘shares/’it would not find 
itself in a minority position in a Campeau controlled Trustcog 
On the same date, September 17, the evidence discloses other 
conversations between White and other friends. 


In reviewing these allegations against the evidence 
it should be emphasized that the Commission has not been made 
aware of any law, either in Canada or the United States of 
America, which prohibits the kinds of defensive efforts 
undertaken by Trustco's officers and board excepting those 
imposed through the common law and the governing corporation 
law. The Commission is testing the conduct against the 
obligation to make disclosure of material facts imposed throug 
the Act and Regulations and the prohibition against tipping 
undisclosed information. 


Importance ‘of Mate rmival Fac tis 


To Trustco Shareholders 


In Exhibit 2 the Staff submitted detailed informatio 
concerning trading in Trustco shares both before and during th 
period of the Campeau bid. Following the announcement on 
August 28 the volume of trading and the prices on the T.S.E. 
and the M.S.E. ‘rose. From the ($ 15..l/2 to: $ 16 wange, where we 
traded during August, the A shares traded as high as $20 1/2 0 
August 28 and, on September 2, traded above Campeau's $21 offe 
price. As the evidence disclosed the friends moved quickly 
into the market after September 1, Labour Day. A strong marke 
existed for the Trustco shares on most days throughout the 
Campeau bid. 


The uninformed shareholders, unable to move with the 
speed and insight of the professional trader or arbitrageur ha 
three alternatives open to them. They could, 


(a) hold their shares in the hope 
(i) that the Campeau bid would fail, or 
C411) that Campeau would succeed; 


(b) tender their shares in the expectation that the 
Campeau bid would succeed; or 


(c) sell their shares in the market to take ad- 
vantage of the higher prices generated by the 
Campeau bid. If the Campeau bid failed, following 
the bid, they might cover their sales through 
market purchases giving them a net profit. 
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The question raised is whether facts, as perceived by White and 
Scholes at the key dates, would have assisted the shareholders 
in these decisions. 


"The Respondents" - White 
andgeschoides =/Trustco 


The fault alleged, the failure to disclose, was 
peculiarly the responsibility of White and to a lesser extent 
Scholes. It was White, on the evidence, who called his 
executive together, mustered his advisors and then with the 
assistance of his officers set out to defeat the Campeau bid. 
It is White who was the contact, White who made the telephone 
calls on September 17 and led the delegation to T.D.'s 
offices. There can be no doubt who the driving and dominating 
force was, albeit with Scholes at his side, the active 
assistance of the officers and employees of Trustco and their 
advisors, the support of the Trustco board of directors and the 
encouragement and active support of the friends. 


A corporation can act only through its agents in the 


conduct of its business and affairs. If the agent involves the 
principal in an unlawful act that principal may be liable for 
whatever penalties follow. In the conduct under review it may 


be concluded that these agents, the officers and directors, 
were not engaged in the business or affairs of the 
corporation. The ostensible reason for the action was to 
protect Trustco and its shareholders from the undesirable 
consequences management and the friends believed would flow if 
Campeau were to achieve control. If, as the staff submits, the 
individual respondents "moved beyond the bounds of propriety", 
it must follow that Trustco and its shareholders should not be 
penalized through restrictions on Trustco's trading activities 
to the detriment of those investor-shareholders we purport to 
protect. The Commission unanimously concluded that no order 
should be made against Trustco. 


Conclusions 


All of the members of the Commission panel, excepting 
Commissioner Miles, are of the view that Messrs. White and 
Scholes failed in their responsibility to make disclosure of 
material facts required to be disclosed by the Act and the 
Regulations. In addition the panel, again excepting 
Commissioner Miles, are of the view that Messrs. White and 
Scholes behaved improperly in providing some of the facts to 
the T.D. officers that they had failed to disclose to investors 
generally, information important to all shareholders in making 


9/October/8] 230¢C 


the decision as to whether to tender to the Campeau bid or 


sell° or retain’ their’ shares. SOnsthefinformataoenein the 
possession of White and Scholes the Campeau bid from the 
earliest days was doomed to failure. The only difference 


between majority members of the panel is whether the Direct 
Circular of September 8 was misleading by what it omitted, 
at the date of making, or whether the position firmed up 
subsequently with the result that the White letter of Sept 
22, in the light of the then known facts, was misleading. 


A good deal of time was spent in an attempt to 
characterize the September 22 letter as a "Directors' 
Circular” a ?"Directior is? Circinlari4 or asdettCeraient byeaume 
President. In the Commission's view the label is unimporté 
The Trustco directors authorized the President to affirm tk 
information they had given in the September 8 circular. 


The reasons for these conclusion are set out bel< 


The Evidence 


Schedule A to the written staff argument, comment 
at page 101, sets out a detailed chronology of events. The 
Trustco minutes, Exhibit 19, record the reports made by Whi 
from time to time about the defence program. Exhibit 2 
contains a detailed analysis of the key share positions, tt 
purchase made by friends and others following some contact 
a Trustco officer or agent, and various market schedules. 


take-over documents are in Exhibit 4. This evidence is 
expanded upon and corroborated by an extensive range of 
witnesses. From the whole, absent any explanation from 


Messrs. White and Scholes, the conclusions summarized above 
were reached. 


White, with the assistance of Scholes and others 
the fabric which defeated the Campeau bid through appeals t 
loyalty, by arousing fears as to the impact a Campeau 
controlled corporation would have on existing business 
relationships, and the hopes of some of the friends that 
existing business bonds might be strengthened or new 
relationships forged. Taylor, Mulholland and others were 
intermediaries, Mulholland in seeking a compromise between 
parties without further confrontation, and Taylor in atteg 
to construct plans for defence, to find white knights, asm 
as professional advice and opinion. 


The range of witnesses was impressive. Among the 
group styled friends were, 
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John Duncan McNeil 
("McNeil") 


Thomas M. Galt 
A eee a | 


William D. Mulholland 


("Mulholland") 


Richard M. Thomson 
("Thomson") 


Alan B. Hockin 
("Hockin") 


Ernest C. Mercier 
("Mercier") 


Timothy C. Hale 
Gita be") 


Alfred Powis 


("Powis") 


Russell E. Harrison 
("Harrison") 


Clarence W. Cole 
CN Coles") 


Robert Denman 
("Denman") 


Vice-President, Securities 
Investments, Sun Life Assurance 
("Sun Life™)* 


Chairman and Chief Executive Officer, 
Sun Life; 


President and Chief Executive 
Officer, B.M.; 


Chairman and Chief Executive Officer, 
traps 3 


Executive Vice President, 
Investments, T.D.; 


Vice "(President /"T.D >? 


Equity Portfolio Manager, T.D.; 


Chairman and President of Noranda 
Mines Limited ("Noranda"); 


Chairman and Chief Executive Officer, 
The Canadian Imperial Bank of 
Commerce ("C.1.B.C."); 


Executive Vice President, C.I1.B.C.; 
and 


Investment Manager, Commercial Union 
Insurance Company: 


In the category of owners, rather than purely 


professional managers, 


G. Donald Love 
(*Love’) 


Paul Reichmann 
("Reichmann'" ) 
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were, 


Chairman and President of the Oxford 
Development Company Limited ("Oxford 
Development"); and 


Olympia and York Investments Limited 
(®.. Vand* Vi = 


So2c 


Findings of Fact 


By the end of August 27 senior executives of Trus: 
had met in Toronto with Taylor. E.A. Wickens ("Wickens"), 
Executive Vice President of Trustco, had spoken to McNeil @& 
Sun Life. On August 28 the Executive Committee met for the 
first of what were to be a series of daily strategy meeting: 
between Trusteco and MY officials. Scholes spoke to Galt 
McCarthy and McNeill and after Scholes left they discussed 
the purchase of additional shares by Sun Life. The appendi: 
Trustco's directors! minutes of September 2 record that by 
August 29 Sun Life had indicated they would purchase up to 
$10,000,000 worth of additional Trustco shares. Sun Life 
commenced to purchase on September 2 and made purchases 
throughout the period of the extended Campeau bid. 


The largest purchase made by Sun Life was not in 
market but rather from Trustco. Trustco had purchased 352,. 
common and 33,600 preferred shares on August 28 and 29, for 
Royal Trust Pension Fund, thought better of it, and arrange 


with Sun Life to purchase them. By the close of business ot 
September 5 Sun Life had purchased an additional 62,400 
preferred shares as well. MY was Sun Life's broker. 


As a result of strategy meetings with Trustco 
officials, Taylor of MY developed what was called Plan A, wi 
called for the formation of a group to act as a white knight 


alternative bidder. In pursuit of Plan A Taylor arranged a 
meeting at the home of Thomson of T.D. on Sunday, August 31 
with officials jof T..De, Thomson was cool to the plan but 
arranged to meet Taylor the next day at MY's offices. Afte1 
Taylor left the T.D.. officials discussed ‘T.D.° purchasing Gam 
under 10% of the Trustco shares for its own account. Thoms¢ 
telephoned Love of Oxford Development. As a result of the 


discussions Love decided to have Oxford Development, a comp: 
Love had purchased back from the public shareholders with tl 
assistance of T.D. and in which T.D. still had an interest@ 
purchase just under 10% of Trustco's outstanding shares. 

Thomson agreed to T.D.'s banking Oxford's purchases of Trust 


shares. This was discussed with Taylor on September 1. Tat 
was told T.D. would not participate in Plan A. He was told 
about T.D. and Oxford's desire to purchase just under 10% 

each. Taylor did not. want MY to act for both T.D. and Oxfam 


It was agreed between the parties’ that T-.D. would purchase 
first through MY while Oxford purchased subsequently throug 


another ‘broker, BursayFry Ltd. ("Burnst) 99° F2DL0made itu 
purchase on September 2 paying as high as $21.25 for common 
shares and $30.00 for the preferred. Oxford's major purcha: 


was on September 3 at prices up to $21.00 per common share. 
Burns, on behalf of Oxford, actually purchased slightly 
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in excess of 10% of the outstanding voting shares a fact, which 
when discovered some time after Oxford had paid for the shares, 
resulted in the sale of enough shares to bring Oxford's 
holdings down below the 10% "insider" reporting level under the 
Act and the take-over bid level of 10% under the C.B.C.A. (as 
opposed to the 20% level under the Act). As at September 5 
these two new purchasers had acquired just under 20% of the 
outstanding voting shares. (T.D. held 9.98% in the end and 
Oxford so. 714%.) 


Trustco had an historical relationship with B.M. It 
was accepted wisdom that B.M. held something just under 104 of 
the Trustco stock. Mulholland discovered, notwithstanding his 
assurances to White in this regard ("I am not now minded to 
tender the stock"), that the bank's holdings had slipped. On 
September 3, acting through MY, B.M. purchased some 519,043 
shares to bring its holdings back to 9.01%. 

Appended to the minutes of the Trustco directors’ 
meeting of September 2 is a report of statements made by 
certain major Trustco shareholders as a result of contact with 
Trusitco sGLtic Lal s:. 


"Stelco - spoke emphatically to K.A.W. - would move 
account if Campeau successful - will not tender 
Stock. 

Commercial Union - appalled - stock will not be 


tendered. 


Guardian Insurance - unhappy with Campeau - would 
certainly let (Trustco) know before selling. 


Manufacturers Life - President called in to say he 
had frozen shares in their own account and would let 
us know if segregated accounts wished to sell. 


Standard Life - horrified - sure deal will not go 

through - stock will not be tendered. 

Ontario Hydro s- sympathetic - would be governed by 

investment consideration and let us know prior to 

sale. 

Sun Life - what can they do to help - would buy 

more stock - $10 million. 

McGill - agreed to freeze holdings not tender..." 
334C 
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On September 2 Denman of Commercial Union assured 
White of his support and on September 3 Commercial Union 
purchased an additional 110,000 preferred shares through MY. 


On September 5, 1980, the Directors' Circular was 
reviewed by R.N. ‘Robertson, Q.C., with-directors of Trustcoe 


On Sunday, September 7, White spoke to Powis of 
Noranda about purchasing shares and subsequently to Taylor. 
Between September 8 and 11 Noranda purchased through MY ae 
equivalent of 500,000 common shares, or 2 56% of Trustconrs 
voting shares. 


Between September 15 and 19 C.1.B.C. purchased 
516,000 Trustco shares amounting to 2. 64% through Dominion 
Securities. Harrison had been contacted by White on August 29 
but it was some ‘two; weeks later, that, C.1.B.C. decided to Guage 
In the words of Harrison, C.1.B.C. purchased "to protect the 


business relationship" the bank had with Trustco. The decisi 
was made, on the evidence of Cole, following a contact by 
Wickens, who was also a friend of Cole ws. Cole spoke "£0 


Harrison and the decision to purchase was made. 


The Trustco directors’ minutes of September 11, und 
the heading "STATUS REPORT - CAMPEAU CORPORATION OFFER" state 
in part, 


"The Chairman (White) reported on the position of 
shareholders who had indicated that they would not 
tender their shares. 


The present indications are that a minimum of 41% is 
absolutely firm and at least an additional one 
million shares - are also firm. Accordingly, the 
Chairman expressed confidence that Campeau would be 
denied control. 


Mr. Otley (G.R. Otley - Vice President, Investments 
and Trust Services, Royal Trust) informed the meeting 
that a canvass of clients was being undertaken and 
results were most encouraging. Only about one-third 
of the clients had been canvassed to date, and of 
these ,-6525 had decided te iretarn etneis Hod Livers. ae 


The Trustco directors met on September 16 with the 
minutes recording the following, in part, under the heading 
"CAMPEAU CORPORATION OFFER", 


"The Chairman (White) then reviewed the position with 
respect to the Campeau Offer; the extensive 
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activities that had been undertaken including 
communications with all trust company clients holding 
shares and the ‘phone canvass of shareholders 
necessitated by the interruption in mail deliveries. 
He then called upon Mr. Otley to comment...He observed 
that on 28 August, approximately 3.3 million shares, 
15% of the outstanding shares were held in trust 
accounts. (Then follows a description of the steps 
taken to live up to their fiduciary responsibili- 
tfies.J.2.-..02 the total holdings: of 3°53 mritron 
shares, only 24,000 shares had been identified as 
shares that would be tendered in acceptance of the 
Campeau Offer." 


Later the minutes record, 


"The Chairman then reported on the substantial 
support that had been afforded by numerous 
individuals and firms and expressed the view as a 
result of the investments made that Campeau 
Corporation would be unable to gain 51% of the 
outstanding shares..." (Emphasis added.) 


Three paragraphs further the minutes states, 


"The Chairman disclosed that as a result of purchases 
made since the announcement of the Campeau offer, 
three major institutions now owned slightly less than 
10% each, two 5% each and a range of others had 
acquired holdings in the 1 to 3% range." 


On September 16 Taylor met with senior officers of 
T.D. who expressed concern about the possible success of the 
Campeau bid. White, Scholes and Wickens attended upon 
Thomson, Hockins and Bumstead of T.D. to assure them that 60% 
of the outstanding Trustco shares would not be tendered. In 
addition to T.D. and Oxford White mentioned Noranda, Sun Life 
and the B.M. as holding shares. There were also shares held by 
Trustco accounts. There is some discussion about the past 
dividend policy continuing. 


On September 17 Powis phoned White to enquire about 
the Campeau bid. White stated that he was hopeful that the bid 
would fail. There was no detail discussed. Galt of Sun Life 
received a phone call from White on the same day. White told 
him that he felt the Campeau bid would fail, estimating that 
55% of the shares would not be tendered. On September 17 Cole 
of C.1.B.C. was contacted by Wickens and told the bid would 
fail. Mulholland had been told on September 10, on 
Mulholland's evidence, that White predicted over half of the 
shares would not be tendered. 
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Galt was concerned that he had received inside 
information from White. On September 18, after consulting 
counsel, J. Garnet Pink, Q.C., Sun Life withdrew from the 
market. 


On September 18 Taylor spoke to a potential white 
knight, reported the conversation to White, who in turn placed 
it before the Trustco executive committee. Later the same day 
it was considered at a special meeting of Trustco s directors 
who resolved, 


"THAT the Chairman, President and Chief Executive 
Officer be and he is hereby authorized and directed 
to thank Canwest Development Corporation for their 
interest and approach and advise them that at this 
€ime, 1.15 considered inappropriate to proceed 
further with their proposal." 


Canadian Pacific Ltd. purchased 132,200 Trustco 
shares or .68% between September 8 and 19. Midlantic National 
Bank purchased the equivalent of 157,912 common shares on 
September 18-19, through MY being .81%. Between September 
16-18 Deutsche Bank purchased 350,000 common shares or 1.794. 
Between September 19 and 24 the Hong Kong and Shanghai Banking 
Corporation bought 546,200 shares or 2*79%. 0. and Y. .bougiE 
the equivalent of 1,780,899 common shares or 9.10% between 
September 25 and 30. Following the extension of the Campeau 
bid on September 19 one major shareholder withdrew in excess 0 
1,000,000 Trustco shares which it had tendered. 


On September 19 the Campeau bid was extended to 
October 2 and the offering prices increased. On September 20, 
after discussion between Trustco and MY officials, it was 
decided to approach O. and Y. to purchase Trustco shares. 


On September 22 White called Thomson, thanked him fc 
not tendering and asked Thomson not to tender to the increasec 
$23 Campeau bid. Reichmann of O. and Y. was approached and 
Reichmann stated that O. and Y. would be interested in 
acquiring 50%. The Trustco directors met and approved the 
White letter, subject to revision by a sub-committee. The 
September 22 Directors’ minutes indicate concern about the 
enhanced Campeau bid as follows, 


"The Chairman reported that the market volume on 22 
September was small with the price rising to $20.625 
which may be a favourable indication. He stated that 
it was the intention to continue the strategy and the 
defences that had been used to date; it appeared 
that at least 60% of the issued capital would not be 
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tendered but this could change and in addition, there 
was a substantial number of shares in the hands of 
smaller shareholders." 


The September 22 White lette- to shareholders was 
mailed. On September 23 the Reichmanns were told of Trustco's 


opposition to a 50% take-over by O. and Y. On September 24 the 


Reichmanns suggested that O. and Y. wceuld be prepared to 

purchase 20% of the Trustco shares if they could nominate two 
directors. The Trustco executive agreed. On September 25 O. 
and Y. commenced odurchasing through Burns. The bid closed on 
October 2 with only 25% of the Trustco voting shares tendered. 


The Disclosure 


The Sirectors' Circular cf September 8, under 
"REASONS FOR REJECTION OF THE OFFER" stated, in part, 


() 


"A significant numbe- of the clients of the Royal 
Trust Group including many with substantial assets 
held in trust by Royal Trust have indicated that 
they will withdraw txeir business from Royal Trust 
should the offer succeed. Such withdrawals would 
have a substantial adverse effect upon Royal Trustco 
and ether Royal shrust Group 


This conclusion appears to be based, in part at 
least, upon the comments recorded in the appendix to the 
Trustco directors’ minutes of September 2. 


Page @ of the Directors' Circular, under the heading 
"PURCHASES OF SHARES OF ROYAL TRUSTCO" states, 


“Novadasnect or Joricoffneersof Royal Trustco imtends ‘te 
purchase shares duri7g the period of the Offer but 
each director and officer reserves the right to do 
so. The Directors and officers of Royal Trustco 
have been advised by 2 large number of persons 
acting independently that they intend to purchase 
shares of Royal Trustco in the market during the 


Ofteomerers.od se tWhii-lewal lao tathe (punposes «of «such 
purchases are not known to the directors Sand 


officers, many have stated that their purposes 
include maintaining Royal Trustco as a public 
company not under the control of a single individuai 
or corpora tion ..a.;)"')-GEmphas,is, .added,<) 


This statement, which must include information from 
friends and Oxford Development, appears to have been included 
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in the circular in compliance with section 68(Cq) oct, Ene 
Regulations to the C.B.C.A., prescribing the contents o: a 
Directors’ Circular under that statute. The’ "section state 


that the circuiar snould include, 


"(q) where a director or officer of the offere 
corporation intends to purchase shares of the offeree 
corporation during a take-over bid or where he knows 
of the existence of such an intention and -the® purpose 
of such purchases, or if no such intention is known 
to exist, a statement to that erfectch 


(b 


The question to be considered is whether White and 
Scholes, possessing, as they did, additional facts were obli 
to disclose these facts. The facts on September 5, 1980, we 


Le Scholes and his associates were determined to defeat 
the Campeau bid with the reasons for rejecting the 
offer being set out on the first page Ofeocine 
Directous Gircaviar. 


2 In his effort to defeat the bid White utilized 
executive talents of the organization and retained no 
less than three legal firms, Fasken & Calvin, Phillip 
Vineberg, and Fried, Frank, Harris, Shriver & 
Jacobson as well as MY ds its financial advisor. 
(September 2 minutes.) 


BW The Trustco executives were well along in the process 
of actively soliciting the support of their major 
shareholders, clients, associates and friends 
requesting them to hold and not tender the Trustco 
shares they owned, to purchase and hold additional 
shares, or, if they owned no shares to consider 
acquiring and holding them. Mulholland and Taylor 
were pursuing alternative plans. 


4. White and Scholes were aware that two new purchasers 
had been found, T.D. and Oxford Development, who were 
undertaking the purcnases to ssit i’ Trustco. Manages 


ment to defeat the Campeau bid an- that these 
purchases might each approach 10%" of the issued 
voting stock from T.D.'s discussions with Taylor. 


Ss White believed that 3.M. held upwards of just under 
To, oft the Voting “stock. 


8 White khew that? sun Life was? St? Gt] process of pure 


chasing some 10 miiliion dollars worth OL sbruscoo 
shares which would bring its holdings close to 5h 
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Pts White knew that Commercial Union were making or had 
made an additional purchase. 


8. White and Scholes were aware as a result of the 
survey done through Mr. Otley's department (reported 
in the minutes of the September 16 meeting of the 
Trustco directors) that 3.3 million shares were held 
in trust accounts, approximately 15% of the 
outstanding Trustco shares. 


On the basis of this information alone, when coupled 
with the other indi€éations of support they had received, White 
and Scholes had every reason to believe that the Campeau bid 
could not succeed if their friends remained firm. 


The minutes of September 11, without recording 
detail, outline the support anticipated. The minutes of 
September 16 expand the details. By September 17 Noranda had 
purchased 2.564 and C.1.B.C. was well toward its ultimate 
2.64%. White could speak to Thompson and other friends on 
September 17 with some assurance. 


On September 17, with the initial closing date of the 
Campeau bid - September 19 - in sight and T.D. exhibiting 
concern about the Campeau bid, White, Scholes and Wickens 
attended on T.D.'s senior officers to assure them that (with 
T.D.'s and Oxford's shares coupled with Noranda, Sun Life, B.M. 
and others including shares held for Trustco controlled or 
managed accounts) something in the order of 60% of the shares 
Trustco were locked up and safe from tender. Similar . 
assurances were given to Powis of Noranda and Galt of Sun Life 
by White on the same day. 


On September 19 only 304 of the shares were tendered 
and the Campeau bid was increased in price and extended to 
October 2. White informed the Trustco Board on September 22 
that it would follow the successful tactics and he was 
authorized to send the September 22 White letter. The 
September 22 White letter described the position of the Trustco 
directors, again recommending the Campeau bid be rejected. 


The September 8 Directors' Circular referred to the 
overt actions proposed to be taken before the Supreme Court of 
Ontario and elsewhere. These actions were proceeded with. The 
September 22 White letter referred to the application brought 
before the Commission which resulted in a decision by the 
Commission that Campeau Corporation had offered a higher 
consideration to one shareholder than it was offering to 
others. This paragraph concludes, 
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"Counsel for Royal Trustco continue to pursue approp- 
riate legal remedies both in Canada and the United 
States.in the .light fof-this. finding -and- other defects 
and deficiencies which Royal Trustco believes are 
contained in the Offer." 


The references to its covert defence tactics are 
again oblique. The second paragraph of the September 22 Whe 
letter states, 


The? factt that Campeatu Corporation! did not gain con>s 
trolof, Royal Trifs trols, oi net hesivivewsiok: syour 
Directors, a clear response from our Shareholders as 
a whole that they do not wish to vest control of the 
Royal Trust Group in one person or corporation. 


Later, as one of the reasons for rejecting ‘the off 
the White letter states, 


"As evidenced by the concern expressed by clients, 
the experience of Campeau Corporation has little 
relevance to the ownership and management of Royal 
Trustco and the Royal Trust Group..." 


The White letter concludes, 


"The apparent lack of acceptance of Campeau Corpora- 
tion's original Offer together with the many letters 
and messages of encouragement received at all levels 
of Royal Trust bear witness to the support of 
Shareholders and clients for the position taken by 
your Board. We remain confident that our loyal 
Shareholders will overwhelmingly reject the amended 
Offer as they rejected the original Offer." 


Nothing, was said about Trustco management's efforts to mouf 
defence including the widespread canvass. 


White left nothing to chance. O. and Y. withdrew 
9.10% of the Trustco shares from the market through purchasé 
during the period September 25-30. On October 2 the percent 
of Trustco shares tendered had been reduced from September 1] 
30% to 25%. The Campeau bid had failed. 


The evidence of each of the senior executives was 
meticulous. Each was motivated to cause the corporations tl 
managed to purchase Trustco shares and not to tender them 
because of commercial, financial or personal interest in the 
outcome of the Campeau bid. With the exception of Reichmant 
and Love they were professional managers and not owners and, 


9/October/81 34 12 


such, must ultimately answer to their directors and share- 
holders. As Counsel to the Respondents correctly stated these 
managers were unable to give White and Scholes assurances that 
they would not tender to Campeau under any circumstances. 
Reichmann clearly could. Love's evidence was equivocal. But 
there can be no doubt that the immediate purpose of each of 
them was to remove the Trustco shares from the market thus 
making them unavailable to Campeau. If a white knight appeared 
with a. bet'ter? ‘bide tthei r@*position’ tcould ‘bevireviewed's -iftrat 
appeared that Campeau was likely to succeed, making them 
minority shareholders of a Campeau controlled corporation then 
the purchases might not be defensible if the market price of 
the shares slumped back. Since all of these purchasers are 
investors and not speculators the only real justification for 
entering the market at the new market highs must have been to 
support and assure a continuing business relationship, to 
foster a new one, or to help a friend fend off the advances of 


an undesirable bidder. There could be no absolute assurances. 
White and Scholes would understand this. But they could expect 
that the shares would not be tendered, once purchased, without 
discussion with them. In fact none of the shares purchased as 


a result of their efforts were tendered. 


The Commission concluded that White and Scholes were 
kept informed on a continuing basis through their personal 
contacts, including trading information supplied by Taylor and 
his organization on a day-by-day, and perhaps hour-by-hour, 
basis as to market purchases in size. Exhibit 20, a Summary of 
Principle Shareholdings prepared as a basis for the Trustco 
defence, shows that 25 shareholders with 50,000 shares or more 
accounted for 41% of the shares, 136 shareholders holding 
10,000 to 49,000 shares accounted for an additional 28%, 
Trustco clients 134, Trustco directors, employees and 
associates 3%, with all other shareholders holding only 154. 
Many of these were nominees. As the defence campaign 
progressed and buyers like T.D., Oxford, Sun Life, Commercial 
Union and Noranda entered the market uncertainties 
disappeared. Assurances from other shareholders were 
solicited. Unfortunately the panel were not offered the 
benefit of hearing either Messrs. White and Scholes and must 
conclude that the statements recorded in the minutes and 
reflected in the evidence of other parties, culminating in the 
September 17 meeting and conversations, demonstrates a current 
and reasonably accurate state of knowledge at all material 
times. 


Without exception each of the Commissioners believe 
that White and Scholes were in possession of reasonably 
accurate information at certain material times. Some question 
the extent of that knowledge as at September 8, the date the 
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Directors' Circular was mailed, but find the record in the 
subsequent minutes of Trustco directors meetings, particularly 
those of September 11 and 16, persuasive and confirmed by the 
evidence tof). the: dinsicus smomsswith thebd)D. ,.o¢ fujcexrs on Septembe 
17. With the exception of Commissioner Miles whose dissenting 
reasons follow, each Commissioner finds the giving. of; st he 
undisclosed infdrmathem to ithe IT .Dim officers, .in,<ordery, to assli 
them in making their decision not to tender improper. 


We do not agree with the submissions of Lrs.t cones 
counsel that it was not possible to make concise and plain 
disclosure “of. the mature, sex ten traqand!anel ahiveissuccess of the 
defensive program mounted by White and Scholes, the managemen 
team, and their advisors. 


Oblipationotopmprs obose 


It appears clear that the officers and directors of 
target company may properly take steps to oppose a take-over 
bid where they believe honestly and in good faith that the 
defeat of the bid would be in the best interest of the 
corporation and its shareholders. It is not suggested that i 
is improper to request existing shareholders not to tender to 
the bid (as the Trustco directors did through the September 8 
and 22 communications), to solicit friends to purchase shares 
for the purpose of denying them to the bidder, or to seek whi 
knights. Having embarked on such an active defence, apart fr 
telling the shareholders the negative features of. the offer @ 
recommending against it, what positive obligation do the 
directors have to communicate details of the defence activity 
to the shareholders together with a report on its perceived 
success? 


The decision in Chris-Craft Industries Inc. v. Pipe 
Aireoralft! Corp., 480) Fi. 2do 341leX2d Cairage 197SB)edescrabes the 
responsibility of officers and directors in the context of a 
contested take-over bid at pages 364-365 as follows, 


“Corporates officers: and direictors: an» their ne,atd Ons 
ship with shareholders owe a high fiduciary duty of 
honesty and fair dealing...By reasons of the special 
relationship between them, shareholders are likely 

to rely heavily upon the representations of corporate 
insiders when the shareholders find themselves in the 
midst of a battle, fer contmol. Corporate musiders 
therefore have the special responsibility to be 
meticulous and precise in their representations to 
shareholders." 


343C 


The Notice of Hearing alleges that the September 8 
Directors' Circular was deficient, to the knowledge of White 
and Scholes, in that it failed to disclose the nature and the 
extent of the defensive action being taken by Trustco's 
managers. The circular in fact misdirects the reader from the 
success they actually were having in mounting this defence in 
stating, 

"...The directors and officers of Royal Trustco have 
been advised by a large number of persons acting 
independently that they intend to purchase shares of 
Royal Trustco in the market during the Offer Period. 
While all of the purposes of such purchases are not 
known to the directors and officers, many have stated 
that their purposes include maintaining Royal Trustco 
as a public company not under the control of a single 
individual ‘oriicorporation." 


As noted previously under sections 96 and 97 of the 
Act the directors were obliged to send a directors’ circular to 
each shareholder within ten days of the offer. Section 165 of 
the Regulation to the Act provides that the directors’ circular 
shall provide the information contained in Form 32. Item 12 
of Form 32 requires the directors to, 


"State the particulars of any other information net 
disclosed in the foregoing but known to the directors 
which would reasonably be expected to affect the 
decision of the security holders of the offeree 
company to accept or reject the offer." 


The meeting of September 17 between Scholes, White 
and the T.D. officers is conclusive as to the importance White 
and Scholes attached to the undisclosed information in their 
possession. It was given in a successful effort to persuade 
T.D. (and through them their client and associate Oxford 
Development) not to tender their shares. 


Any attempt to characterize the September 22 White 
letter as a Directors' Circular or a Director's Circular and to 
determine whether it is required to be sent under the existing 
legislation is not helpful. It was at the least a communica- 
tion in the nature of a Directors' Circular issued with the 
authority of the directors. It refers to the September 8 
Directors’ Circular and, in effect, purports to update the 
information referring to subsequent events. It fails to make 
even the simplest of statements concerning the efforts that had 
been made, the alternative plans considered, all of which had 
resulted in the purchases recorded above. Indeed it would have 
been possible to state that in excess of 504 of the shares were 
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held by persons or corporations who had indzdated ,;they, were 
purchasing for investment and not for the purpose of tendering 
to the bid. This would be more accurate than stating ,.as we 
noted above, that “many (purchasers) have stated their purpose 
including maintaining Royal Trustco as a public company not 
under the control of a single person or corporation". This 
latter statement is subject to criticism for what it omits to 
say. 


Duty to Update 


Some members of the panel are of the view that, while 
White and Scholes might not have enough reliable information on 
September 5-8 to include a status report on the success of the 
defence in the Directors’ Circular that was not the case on 
September 11 or 16 when White reported to the directors and on 
September 17 when White and Scholes felt obliged to report to 
the T.D. officers. In this case, in the face of the extended 
Campeau bid, the Trustco directors through the September 22 
letter purported to update the original Directors' Circular. 
The deficiencies perceived in the original circular were 
compounded by the additional information in the possession of 
White and Scholes and through them the other Trustco directors 
by September 22. 


There appears to be little case law dealing with a 1 
duty to update. Section 52(1) of the Act requries that, durin) 
the period of distribution, where a material change occurs an 
amendment must be filed to the prospectus within ten days of 
the change. There is no parallel requirement for take-over 
documents. But in a case like the present one there should be 
an obligation on the issuer of a document to update previously 
disclosed information if, as in this case, it would be 
reasonable to assume the shareholders continued to rely on it 
in reaching a decision as to whether to tender the shares, hol 
them or sell them into the market. 


In S.E.C. v. Shattuck Denn Mining Corp. 297 F. Sup@ 
470) GPERCSIDION siete 9 6 8) erehe corporation's press release, 
although accurate when issued, became materially misleading 
shortly thereafter. The court held that the president of the 
corporation, who sold stock with knowledge of the new | 
information, violated Rule 10b-5 by trading without correcting 
the release. The corporation was not held liable because it 
had not benefitted for the failure to correct. The president 
today in Ontario, would have violated section 75 of the Act. 
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The Commission is of the view that there is in 
Ontario today a duty to update information previously 
communicated when that information in the light of subsequent 
events and absent further explanation, becomes misleading. 


(Tap pawes tes Disc tosares by? Personsan 
"Special Relationship" of Material Facts 


All members of the panel, excepting Commissioner 
Miles, are of the opinion that Messrs. White and Scholes, being 
persons in a special relationship with Trustco, a reporting 
issuer, in the terms of section 75(1)(b) of the Act, 


informed, other than in the ordinary course of 
business, the senior officers of T.D. about facts 
which they knew (believed) were material facts before 
the material facts had been generally disclosed. 


These were the disclosures of September 17, discussed 
previously. 


Section 75, while not mandating an update, provides 
sanctions for those who fail to provide material facts to 
investors generally while informing only some investors. This 
conduct was contrary to the public interest representing an 
attempt to confer a benefit upon T.D., by communicating 
undisclosed information, in order to assist T.D. in reaching 
its decision not to tender to the Campeau bid. 


Sanction 


It is the conclusion of the majority of the 
Commission that Messrs. White and Scholes, being in possession 
of material facts obtained as a result of the defences 
undertaken, were able to determine and did determine in 
reasonably accurate terms the percentage of outstanding Trustco 
shares being held from time to time by persons or corporations 
who had no present intention of tendering them to the Campeau 


bid. This information was volunteered by concerned share- 
holders and gathered through the initiatives taken by Trustco's 
management. This information could have been published without 
the necessity of naming the known holders of shares and in the 
absence of any commitment not to tender. The shareholders 
generally were entitled to the material facts communicated on 
September 17 to the T.D. officers and others. Through the 


failure to communicate these material facts White and Scholes 
deprived the remainder of their shareholders of the opportunity 
to make the same kind of informed investment decisions as to 
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ghéther®té Hold, stender»torcthe sCampeau bid, or sell into the 
markets "Thrs@cotducbiwasinSs imp,the best interests of all ay 
their shareholders no matter what moral gloss is placed on 
their motives in attempting to defeat the Campeau 1s i 
Accordingly some sanction is indicated. 


It remains to be considered what action ought to be 
taken” undereSeetions 124m 0fg the -Act.; sAtatne conclusion of Gm 
oral argument we agreed, in the event we reached adverse 
Sene lweionsemas weshavyesdone, toshear further submissions as | 
penalty. 


- 


DATED at Toronto as of the 7th day of October, 1981. 
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REASONS FOR CONCURRING DECISION OF COMMISSIONER STUART THOM, Q.C. 
ee ee ee Pee he BE VRS OF RUE KS 


Although I agree with the majority that Messrs. White 
and Scholes are subject to stricture because of what they did or 
did not do in the course of the campaign to defeat the Campeau 
take-over bid, my reasons for this opinion are different from 
those given by the majority. I agree with the majority that no 
order should be made against Royal Trustco Limited. In the 
comments that follow reference to the Respondents will be to 
Messrs. White and Scholes only. 


The primary issue presented to the Commission became 
common ground between the parties and is stated in the written 
Argument submitted by the staff at page 61, as follows: 


"The issue for determination in this 
hearing is one of disclosure - did 
Royal Trustco, White and Scholes act 
contrary to the public interest with 
respect to what was disclosed, and 
what was not disclosed, to share- 
holders during the Campeau bid? 


The issue was stated with more particularity at page 65 of the 
Staff Argument in the following terms: 


"The basis of the allegations 
against ... White and Scholes in 
these proceedings is that they 
failed to make required disclosure 
and upset the information balance in 
the market by: 


l. issuing a Directors' Circular 
dated September 8, 1980, which did 
not comply with the requirements of 
the Act and regulations. 


2. "tipping" undisclosed informa- 
tion to The Toronto Dominion 

Bank and 

3. issuing a letter to shareholders 


dated Septemebr 22, 1980, which con- 
stituted a*Directors' Circular which 
did not comply with the Act or 

negu lations: . 
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It is alleged that as a consequence the majority of the 
shareholders were deprived of sufficient information upon 
which to base their investment decision, viz.: whether to hol 
their shares, sell them on the open market or tender them 
pursuant to the bid. 


The allegations with regard to the conduct of the 
Respondents revolve around the Directors’ Circular of Septemb 


8 and the circular of September 22. As the written submissio 
of the respondents indicates, not one but several questions 
must be answered. The first is whether the Respondents were 


under a duty or obligation to disclose to the shareholders an 
information at all regarding the plans and activities designe 


to defeat the bid. It is clear beyond doubt that this was th 
whole purpose and intent of the defensive operations which ar 
set out at length in the majority reasons. The Staff Argumen 
admits that "... the directors and management of the target 


corporation (that is Royal Trustco) may properly act in 
opposition to a take-over bid where they believe in good fait 
that the defeat of the bid would be in the best interests of 
the corporation and its shareholders". Nowhere is it suggest 
that the Respondents, the directors of Royal Trustco and othe 
involved in resisting the bid acted otherwise than in good 
fart, 


Neither the Staff Argument nor the Respondents' 
Submission directs attention to judicial dicta that can be 
regarded as law in Ontario prescribing what directors or 
officers of an offeree company can do or should not do in the 


face of a take-over bid regarded by them as unacceptable. Ne 
is there any directly relevant judicial guidance in this 
regard. In any event, in whatever way the duty or obligatior 


may be expressed and applied in relation to the facts of a 
particular case, in the first instance it must be derived £r¢ 
the Act and the Regulations. 


The particular provision of the law relating to the 
matter in hand is to be found in Form 32 - the "Directors' 
Circular" which pursuant to regulation 96 is required to be 
prepared and disseminated to the shareholders of an offeree 
company by the directors within ten days from the date of a 
take-over bid. The items in the Form which can be regarded i 
having a bearing on the duty of the directors to disclose 
defensive measures being taken to defeat the bid are as 
follows: 


Item 12 


"Other Information. State the particulars of 
any other information not disclosed in the 
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foregoing (items in Form 32) but known to the 
directors which would reasonably be expected to 
affect the decision of the security holders of 
the offeree company to accept or reject the 
offers’. 


Item 13 


"Recommending Acceptance or Rejection of a 
Take-Over Bid. 


Where a board of directors of an offeree company 
is considéring recommending acceptance or 
rejection of a take-over bid at the time of 
sending a directors' circular, state that fact 
and, if desired, advise the offerees not to 
tender their securities until a further 
communication is received from the directors and 
where a recommendation has been made at the time 
of sending a directors' circular, include such 
recommendation therein". 


The statement made by the directors in the circular of 
September 8 pursuant to item 13 was succinct and to the point. 


They said: 

"The Board of Directors of Royal Trustco 

unanimously recommends that the Offer be 

rejected as it is not in the best interests of 

the Royal Trust Group". 

The situation with regard to item 12 is not so 
clear-cut. A shareholder of an offeree company has during the 
course of the bid a choice of three courses of action. He can 


tender to the offer, he can take advantage of the enhanced 
market price which usually happens following the announcement 
of an offer or he can do nothing. His decision will be 
influenced by his appreciation of whether the offer will 
succeed or fail and in that regard information regarding the 
defensive operations of a board of directors that has announced 
its firm intention to defeat the offer is obviously of great 
importance. 


The language of item 12 of Form 32 raises subsidiary 
isues of basic significance. The first is to determine what is 
comprehended by the word "information". A second issue is 
whether information known to the directors would reasonably be 
expected to affect the decision of the security holders to 


accept or reject the offer. The Respondents submission takes 
exception to any allegation that information falling within the 
ambit of item 12 was known to the directors. Their argument 
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proceeds by stages. In the first place it is submitted that 
"the information contemplated by item 12 of Form 32 is material 
facts relating to the decision of the security holder of the 
target company to accept or reject the offer contained in the 
bid’'<u Having adentatied the information required to be 
disclosed to be material facts the argument proceeds that such 
information as the directors had was neither material nor 
fact. Finally it is submitted that the information the 
directors had as to purchases of shares of Royal Trustco and 
the purpose underlying such purchases was transitory and 
inherently unreliable. It was submitted by the Respondents 
that it would be irresponsible to require the disclosure of 
such information even if it were potentially material. 


It is quite evident that on September 8 the directors 
and necessarily the Respondents had information of some nature 
regarding.the possible success or failure of the Campeau 
offer. In the exercise of their discretion they went a certait 
distance toward revealing the information be stating on page 8 
of the Circular that: 


“The directors and officers of Royal Trustco 
have been advised by a large number of persons 
acting independently that they intend to 
purchase shares of Royal Trustco in the market 
during the Offer Period. While all of the 
purposes of such purchasers are not known to the 
directors and officers, many have stated that 
their purposes include maintaining Royal Trustco 
as a public company not under the control ,ofsya 
single individual or corporation". 


These are statements of fact and because they were 
included. in the Circular “it must? be! fimferred, (thaterchey, were 
regarded as material and were not untrue or misleading. 
Moreover, the inference must be that this information was 
expected to and was indeed intended to affect the decision of 
security holders to accept or reject the 6 f.fer,. 


As the extensive review of the evidence presented tc 
the Commission found in the majority reasons, shows, the 
Respondents had more information regarding the purchase of 
shares of Royal Trustco than was revealed by them in the 
Circular. Counsel for the Respondents submitted that the 
directors had disclosed as much information as was required ol 
them. Counsel for the Commission Staff submitted that the 
statement quoted above fell far short of the level of disclo= 
sure required by item 12 of Form 32. The ultimate question i: 
whether the revelation of such further information as the 
directors may have had would have had such greater effect on 
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the security holders over and above the impact of the informa- 
tion already revealed, that the Respondents and directors were 
geretict ins tultiiving. their dutyo and, obligation to the 
shareholders. 


This is a punitive proceeding and fault should be 
clearly established. A review of the evidence of the officers 
of corporations that purchased shares of Royal Trustco on or 
before September 8 does not support a finding that on that date 
and other than with respect to the shares purchased by the Sun 
Life Assurance Company, Messrs. White and Scholes knew what 
shares had been purchased or had assurances that any shares 
that may have been so purchased would not be tendered on the 
offer. To put the matter another way the balance of proba- 
bility is that Messrs. White and Scholes went as far as they 
reasonably could be expected to have gone in making the 
statement quoted earlier in these reasons and found on page 8 
Of “Che Wir canPar: 


A different situation prevails with regard to the 


document sent to the shareholders dated September 22. This 
document is not on its face described as a letter or circular 
or whatever. It carries at the top the name, address and 


analogue of Royal Trustco Limited under which is the name of 
Kenneth A. White, Chairman, President and Chief Executive 
Officer. It is signed “Yours faithfully, K.A. White" with a 
facsimile” of “his signature leet refers, tow "yotr* directors” and 
"our previous advice". Whether the anomalous quality of the 
document was deliberate or inadvertent is not known to the 
Commission, Mr. White not having given evidence. The 
Commission Staff submitted that it should be treated either as 
in effect a Directors’ Circular or an amendment to the earlier 
Directors“"*Circular of" September= 8rorvafi nots thats then’ as. a 
Director's Circular within the meaning of section 96(3) of the 
Act which “reads “as follows): 


(Se Spe andiv 1 du sled i rect of hOry (officer) may 
recommend to the offerees acceptance or 
rejection of the take-over bid made to such 
ofteree’s “SH? 'the’ director’ ior officer sends’ to 
each offeree with his communication a circular 
prepared in accordance with the regulations". 


Section 66 of the Regulation prescribes Form 33 as 
the Director's Circular which requires substantially the same 
informatvon “as "a Diicectors't Crreubar, iForm’32. In particular, 
item 12 of Form 32 qhich is quoted above is repeated verbatim 
as *Yten “LY "oc f-F orn 3:3. 


The Respondents submit that the document of September 
22 was none of the above. They categorize it as follows: 
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NiT7e den SLlearctir omit hex tex telokithey let tenga 
question that it is not a communication from 
White setting out his personal recommendation as 
a. diene otora com of fac ers) ¢ tit tres naltherys 
communication signed by White setting out the 
unanimous recommendation of the, board of 
directors of Royal Trustco." (Submissions of 
the Respondents, page 46). 


It is not satisfactory that the document should be 
left in this indeterminate condition and in my opinion it 
should be regarded as a Direction sy Cancubar. »Ceritainly, clt Gage 
a circular in common parlance and it was sent out by Mr. Whiteg 
a director, over his sole signature. 


On that basis the question again arises whether the 
author, viz. Mr. White, had other information which could 
reasonably be expected to affect the decision of the security 
holders of the offeree company to accept or reject the :of fer: 
It can only be said on the strength on his own statements to 
the directors, that Mr. White on September 22 had such 
information. 


The minutes of the executive committee meeting of 
September 11 contain the following entry: 


"The present indications are that a minimum of 
41% is absolutely firm and at least an 
additional one million shares are also firm. 
Accordingly, the Chairman expressed confidence 
that Campeau would be denied control". 


The minutes of the meeting of the board of directors held on 
Selprembers 16 containgthiss ent Ky; 


"The Chairman then reported on the substantial 
support that had been afforded by numerous 
individuals. and firms and expressed the view as 

a result of the investment made that Campeau - 
Corporation would be unable to Mattox) Awe Hew tie 4 
outstanding shares". 


At a special meeting of the directors on September 22 he is 
reported to have said: 


ines: ot ated ativat® dite reais; auher imhenmtran to, ccontinue 
the strategy and the defences that had been used 
to date; it appeared that at least 60% of the 
issued capital would not be tendered but this 
could change and in addition, there was a 


substantial number of shares in the hands of 
smaller shareholders". 


The Respondents, and particularly Mr. White who 
Signed the letter, should have realized that this was 
information which in some form should have been communicated to 
the shareholders as required by Form 33. Undoubtedly it would 
have been difficult to formulate the language to be employed 
for this purpose but the intent of the regulation is quite 


clear. The information was pertinent to the success or failure 
of the offer and in substance if not in detail should have been 
communicated to the shareholders. It is just this information 


which the Respondents thought desirable to bring to the 
attention of the officers of The Toronto-Dominion Bank on 
September 17. The Respondents were at fault in not recognizing 
their obligation to the shareholders at large. 


A further ground of complaint with regard to the 
activities of the Respondents was as follows: 


"6. On or about September 17, 1980, White and Scholes, both 
being in a special relationship with Royal Trustco, met with 
certain personnel of The Toronto-Dominion Bank and revealed to 
them, other than in the necessary course of business, certain 
material facts in relatin to the affairs of Royal Trustco which 
had not been generally disclosed, including the following: 


(a) that approximately 60% of the shares of Royal 
Trustco were owned by persons or companies who 
White and Scholes knew or had reason to believe 
would not tender pursuant to the Bid, some or 
all of whom were named or otherwise identified, 
and 


(b:) that Royal Trustco management was considering 
recommending to the Board that the dividends 
payable on Royal Trustco shares be increased". 


Although not so indicated in the foregoing 
allegation, the statutory foundation for this complaint is 
found in section 75(1) of the Act which reads as follows: 


"75.(1) No person or company in a special 
relationship with a reporting issuer shall, 


(a) purchase or sell securities of the 
reporting issuer with the knowledge of a 
material fact or material change in the 
affairs of the reporting issuer that he or 
it knew or ought reasonably to have known 
had not been generally disclosed; or 
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(b) inform, other than in the necessary course 
of business, another person or company 
about®aj fact ort changetiwhich. he knows 15° 4 
material fact or material change before the 
material fact or material change has been 
generally disclosed". 


A ‘matier Pal (fale tiseide fined lin? section PC 1)22 as 
follows: 


"material fact" where used in relation to 
securities issued or proposed to be issued means 
a fact that significantly affects, or would 
reasonably be expected to have a significant 
effect on the market price or value of such 
securities". 


The Staff submission with regard to the allegatior 
paragraph 6(a) of the Notice of Hearing stated as follows 
(Staff Argument page 83): 


"The evidence before the Commission indicated 
that the market price of Royal Trustco was 
Significantly higher while the bid was 
outstanding than it was before or after the 
bid. The inference may therefore be drawn that 
if it had been generally disclosed that senior 
Royal Trustco management believed that 
sufficient shares were in the hands of persons 
who would not tender, this fact would be 
expected to have a significant effect on the 
market price of such securities. Therefore, in 
our submission this information constituted a 
"material fact' within the meaning of the Act". 


In reply to this allegation the counsel for the 
Respondents argued (Submissions page 50) that 


"The event that triggers section 1(1)22 is a 
fact then in existence. The definition (of 
‘material fact') only becomes operative if such 
a fact exists and does or is likely to affect 
the present market price or value of the 
securities “in question. ‘The “Section is in no 
way prospective". 





and submitted that because the Respondents did not know as 
matter of certain information that 604 of the shares of Rog 
Trustco would not be tendered pursuant to the bid, there wa 
fact which could be communicated to the Bank and hence no 
in Pract bon fof [the iproh iprtiomwtiatsection 75:01) Ga). 
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The evidence with regard to the allegation in 
paragraph 6(a) was given by Alan Hockin, Executive 
Vice-President, Investments, of The Toronto-Dominion Bank. 
After being questioned at some length as to the information 
that had been given to him and to bank officials at the 
September 17 meeting with regard to the response of the 
shareholders to the bid he said at page 353 of the transcript 
of the evidence: 


"Q. During the course of this meeting did Mr. 
White indicate his assessment of the Campeau 
take-over bid? 


A. In general terms, yes, the way one does; 
you know, sort of "We think that so and so 
might tender, and we don't know about him 
and this ‘sort’ "of, thving’4: 


After further questioning with regard to specific shareholders 
the evidence continues at page 356 


"Q. Did he (Mr. White) add up all these figures 
of "they may" and "they may not" and come 
to a rough percentage total? 


A. The rough percentage total which I recall 
was somewhere just under sixty percent 
would probably not tender. 


A. Sixty percent would not tender? 


AnuiYess that 'sarightss Butslarepeat; this(is 
very much guessing. There was nothing, we 
were not told "Yes, I think this one" or 
"not this" and it was very much his 
estimate, his guess as to what might 
happen". 


Counsel for the Respondents argued, this was an 
"assessment not conveyed in precise terms but only as 
'guessing' or estimate as to what might happen" and that "This 
evidence does not support the allegation that a statement of 
any fact was made in respect of persons who White and Scholes 
knew or had reason to believe would not tender". (Submission 
of the Respondents, page 81). 





What Mr. White provided was nevertheless an 
assessment and as such had a factual quality in that it was a 
statement of events or things as they were. It was 
sufficiently certain to justify the Respondents in their own 
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minds, placing it before the Bank personnel. It must be 
assumed that the Respondents were not presuming on the time and 
goodwill of the President of the Bank by advancing mere 
phantasies or wishful thinking and aiso, that in so doing they 
regarded the assessment or information they provided as 
sufficiently material to have an effect, which they were 
extremely anxious to achieve, on the Bank. s decasion. 1 Can 
only conclude that the ground of complaint numbered 6(a) in the 


Notice of Hearing has been established. 


I do not believe, however, that the evidence supports 
the allegation in patagraph 6(b) of the Notice of Hearing. AM 
that appears to have been said by the Respondents in that 
regard is found in the evidence of Mr. Hockin at page 358 of 
the transcript of the evidence as follows: 


"Q. Was there any discussion about a possible 
increase in dividends or development of 
dividends in the future?" 


A. Once again, in general terms, the way one 
does when one talks to the senior executives of 
a company, that sort of thing, "This is how we 
have been able to perform in the past", and 
really, quite an historical review of how their 
earnings had developed and how their dividends 
had developed within that pattern, and the hope 
that they would go on doing better and better". 


Q. What? In terms of there being a potential 
dividend increase?" 


A. In terms of their having, continuing to 
show, an increase in earnings and continuing to 


show an increase in dividends". 


This cannot be regarded as communication of material 
facts regarding the future dividend policy of Royal Trustco. 


DATED at Toronto as of the 7th day of October, 1981. 
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REASONS FOR DISSENTING DECISION OF COMMISSIONER E. STUART MILES 


I have had the opportunity of reviewing the findings 
of my colleagues and the conclusions reached based on those 
findings. While I am in agreement as to the facts found, I am 
not persuaded that Messrs. White and Scholes (and the other 
directors) were or should be obliged to make greater disclosure 
than was made. 


In reaching this conclusion I have weighed the facts 
against two principles: 


(a) the “prudent man" approach, that is how should a 
prudent man, aware of the facts, conscientiously 
advised as to the requirements of take-over bid 
legislation, both The Securities Act and The 
Canada Business Corporations Act, have 
reasonably conducted himself under the 
circumstances? 


(b) what reasons would White and Scholes have to 
conceal the facts when to disclose them would 
clearly have assisted in defeating the bid? 


The statement in the September 8 Directors’ Circular 
that they had received advice from a large number of persons 
acting independently that they intended purchasing shares of 
Royal Trustco, many for the stated purpose of maintaining Royal 
Trustco as a public company not under the control of a single 
individual or corporation, it seems to me is all that could or 
prudently should be said under the circumstances. White and 
Scholes would appreciate that each purchaser must reconsider 
his position before the bid closed in the light of the 


circumstances then existing. But it was hardly in their 
interest to deprive shareholders of any information which might 
persuade the shareholder not to tender his shares. It is my 


conclusion that the shareholders were not deprived of material 
information which would assist them in making their decision 
whether to hold, sell or tender their shares. 


Had they attempted to publish their estimates from 
time to time as to shares purchased and lodged in friendly 
hands unquestionably they would be met with accusations brought 
before the Commission of attempting to improperly influence 
shareholders not to tender their shares. They were acting on 
the advice of Mr. Robertson and their other legal advisors. 


It may be that something similar to Rule 31 of the 


London City Take-Over Code would be helpful in cases such as 
the present one. This provides, 
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nm, Dal? parties “to @aitake ove tack merger transaction 
(other than a partial offer) and associates are free 
to deal (trade) subject to daily disclosure to the 
Stock Exchange, the Panel and the press Giot? later 
than 12 noon on the (trading) day following the date 
of the transaction) of the total of all shares of any 
offeror or offeree company purchased or sold by them 
or their respective associates for their own account 
on any day during the offer period in the market or 
otherwise and) at what prace 


This would cover disclosure by all parties to the take-over, 
the offeror and the offeree. 


As to the Letter of September 22 I agree with my 
colleagues this must effectively be regarded as a supplement to 
the ‘Directors * Circular of September 8. While more information 
may have been avaiable tor Whi tertandersic hoes, Find the 
disclosure made prudent and reasonable for the reasons given 
above. 


As to the issue of "tipping" White and Scholes did 
geet ’with “sevtor off reersifof WioD. On September 1/7. During that 
meeting White advised the T.D. officers of his then assessment 
as to the percentage of shares which would not be tendered, 
naming several large corporations including pA D. ‘and “Oxford 
Development in his assessment. White also discussed, in 
general terms, anticipated earnings and the future dividend 
policy of Trustco. Scholes appears to be a silent participant 
at this meeting. 


White's knowledge of the extent of the holdings of 
these large shareholders of Royal Trustco was reasonably 


precise by this time. White had no assurances that they would 
not tender. White could only conjecture as to what each holde: 
would do. Since it was conjecture and; not), fact.l.do,not foam 
that there has been a VioLathons of PBection® 754" , As. Fo the 


dividend policy discussion it was no more than that, a review 
of what the policy had been and an indication that management 
had no reason to recommend any change. 


Under the circumstances I do not find the conduct of 
Messrs’ Whutellandms cholesy icomtrary gto the public interest and 
would therefore impose no sanctions on either of them under 
section I24 of the Act. 


DATED at Toronto as of the /th day of October, 1961. 


Ne Ugh tons 


NOTE: A copy of the Order issued by the Commission in 
these proceedings is reproduced in OSCB 1981, 
Volume 2, page 171B. 
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NOTICES 


COMMISSION PERSONNEL 


The Commission is pleased to announce that Mrs. Heidi Akhtar, 
presently employed by the Commission as a Financial Examiner has 
recently been awarded the designation of Certified General 
Accountant. 


Continuing with the Commission's rotation programme for private 
sector employees, Constance Lorie Sugiyama, LL.B. of the firm of 
Fasken & Calvin, Barristers & Solicitors will join the 


Commission for a period of twelve months. Ms. Sugiyama will 
spend time in the Enforcement and Corporate Finance Branches of 
the Commission. The cooperation of Fasken & Calvin in this 


program is most appreciated. 
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IN Tus maTTER OF THE COMMODITY FUTURES ACT, 
R.S.0. 1980, CHAPTER 78 


AND 


IN THE MATTER OF THE SECURITIES ACT, 
R.-S.0. 1980, CHAPTER 466 


AND 


IN THE MATTER OF G. KRAEMER ENTERPRISES INC., 
GERHARD KRAEMER AND VLADIMIR MOTLIK 
AND JAN (JOHN) HOGENKAMP 


NOTICE OF HEARING 
(Section 24(1)) of The Commodity Futures Act) 
(Section 124(1) of the Securities Act) 


TAKE NOTICE that the Ontario Securities Commission 
will hold a hearing pursuant to Section 24(1) of the 
Commodity Futures Act, R.S.0O. 1980, c.78, and Section 
124(1) of the Securities Act, R.S.0O. 1980, c.466, at its 
offices on the 6th Floor, 10 Wellesley Street East, 
Toronto on Friday, the 16th day of October, 1981, at 
10:30 o'clock in the forenoon, or so soon thereafter as 
the hearing can be held to consider: 


A. Whether it is in the public interest to order 
pursuant to Section 24(1) of the Commodity Futures Act 
that the registration of G. Kraemer Enterprises Inc. as 
an introducing broker and the registrations of Gerhard 
Kraemer and Vladimir Motlik as officers of G. Kraemer 
Enterprises Inc. should be suspended, cancelled or 
restricted or whether terms and conditions should be 
imposed upon such registrations or whether such 
registrants should be reprimanded; 


B. Whether it is in the public interest to order 
pursuant to Section 124(1) of the Securities Act that 
any or all of the exemptions contained in Sections 34, 
71, and 72 of the Act do not apply to Jan (A.K.A John) 
Hogenkamp; 


by reason of the following allegations: 


l. At all material times and pursuant to the 
provisions of the Commodity Futures Act, R.S.O. 1980, 
c-/8, G. Kraemer Enterprises, Inc. (“Kraemer 
Enterprises") was registered as an introducing broker, 
Gerhard Kraemer ("Kraemer”™) was registered as an officer 
of Kraemer Enterprises, and Vladimir Motlik ("Motlik”) 
was registered, prior to November 6, 1980 as a salesman 
employed by Kraemer Enterprises, and after November 6, 
1980 as an officer of Kraemer Enterprises. 


16/October/81 59A 


rar On or about March 25, 1980 Jan (A.K.A. John) 
Hogenkamp ("Hogenkamp”) was dismissed for cause from 
ContiCommodity Services (Canada), Ltd. (“Conti”) where 
he had been employed as a commodity salesman. On or 
about April 22, 1980, Hogenkamp applied to the Ontario 
Securities Commission (the "“Commission”) to be 
registered as a salesman at Kraemer Enterprises. At 
the same time Kraemer Enterprises submitted a 
Certificate of Intended Employer with respect to 
Hogenkamp to the Commission. 


3. On July 24, 1980 the Commission issued a Notice of 
Hearing with respect to Hogenkamp's fitness for 
registration. At Hogenkamp's request the hearing was 
adjourned sine die on August 12, 1980. The said 
hearing has not yet been held. Hogenkamp's 
registration lapsed on November 2, 1980. 


4. From on or about June 16, 1980 to on or about March 
1981, Hogenkamp traded commodity futures as a salesman 
with the knowledge and consent of Kraemer and Motlik 
through the facilties of Kraemer Enterprises, and in 
particular: 


(1) On or about June 16, 1980, Hogenkamp opened a 
trading account in his own name at Kraemer Enterprises. 


C2) Motlik, who approved the opening of 
Hogenkamp's account, was aware of Hogenkamp's 
unsatisfactory credit background. Both Kraemer and 
Motlik knew that Hogenkamp’s registration as a salesman 
was suspended due to his dismissal from Conti. Motlik 
was also aware of the allegations against Hogenkamp 
contained in the Notice of Hearing referred to in 
paragraph 3 herein. 


(3) From the time Hogenkamp opened his account 
until the account was closed in March, 1981, Hogenkamp 
was given the use of an office with a desk, telephone 
and a video monitor. Hogenkamp effected a large volume 
of trading by placing orders either through Motlik or 
through Steve Kuzyk, a salesman with whom Hogenkamp 
shared his office. 


(4) During the time when Hogenkamp traded through 
the facilities of Kraemer Enterprises, and without 
filing a preliminary prospectus or a prospectus or 
obtaining receipts therefor, Hogenkamp sold investment 
contracts to the public, and in particular 


(a) Hogenkamp solicited and obtained money from 


members of the public in Ontario for the stated purpose 
of investing in a commodity futures pooling scheme. 
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(b) Hogenkamp was also associated with a person 
known as Gary Oort and other persons in an enterprise 
styled the Macron Group ("“Macron”) which though 
unregistered with the Commission solicited and obtained 
money from members of the public in St. Catharines, 
Hamilton, Timmins, Vancouver and other places for the 
stated purpose of investing in a commodity futures 
pooling scheme. 


(c) Some of the money so obtained by Hogenkamp 
and Macron was employed by Hogenkamp in trading his 
account at Kraemer Enterprises. 


(5) Having regard to Hogenkamp's unsatisfactory 
eredit background and his activities in the offices of 
Kraemer Enterprises, Kraemer and Motlik knew or ought to 
have known that Hogenkamp was trading on behalf of 
persons other than himself. As a result of allowing 
Hogenkamp to represent himself to the public as a 
salesman, members of the public sustained losses 
amounting to hundreds of thousands of dollars. 


Le (a) The activities of Kraemer, Motlik and Kraemer 
Enterprises as alleged in paragraph 4 herein was 
contrary to the public interest and fell below the 
standard.of conduct that may reasonably be expected of 
registrants. 


(b) Hogenkamp's activities as alleged in 
paragraph 4 herein were of such a nature that it is in 
the public interest that he be denied the exemptions 
contained in Sections 34, 71 and 72 of the Securities 
Act. 


AND TAKE NOTICE that any party to the proceedings 
may be represented by counsel of his choice at the 
Hearing if he attends or submits evidence thereat. 


AND TAKE NOTICE that upon failure of any party to 
attend at the time and place aforesaid, the Hearing may 
proceed in his absence and he is not entitled to any 
further notice in the proceedings. 


lst October, 1981. 


"Julie-Luce B. Farrell” 


P.S. Please note Hearing date has been changed to 
October 22, 1981 at 3:30 p.m. 
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IN THE MATTER OF GENSTAR CORPORATION 


TAKE NOTICE that the Ontario Securities — 
Commission (the “Commission”™) will hold a hearing 
pursuant to subsection 124(2) of the Securities Act, 
R.S.0O. 1980, c. 466 (the “Act”) at its offices on the 
6th floor, 10 Wellesley Street East, Toronto on 
Wednesday, October 28, 1981 at 1:30 o'clock in the 
afternoon (local time), or so soon thereafter as the 
hearing can be held, to consider whether it is in the 
public interest to order pursuant to subsection 124(1) 
of the Act that any or all of the exemptions contained 
in sections 34,71, 72 and 88 do not apply to GENSTAR 
CORPORATION (“Genstar”™) by reason of the following 
allegations: 


i On July 6, 1981 Genstar made a take-over bid (the 
"Bid") for shares of Canada Permanent Mortgage 
Corporation ("Canada Permanent”) at prices of $31 cash 
per common share and $36.90 cash per 6 3/4% Tax 
Deferred Convertible Preference Share Series A 
("Series A share”) of Canada Permanent. Genstar's 
stated purpose in making the Bid was to acquire all of 
the issued and outstanding common shares and Series A 
shares. 


2. Through the Bid which expired July 31, 1981 
Genstar acquired 2,916,278 common shares and 260,652 
Series A shares of Canada Permanent, constituting 
approximately 39% of the issued and outstanding common 
shares on a fully converted basis. 


3. Pursuant to an agreement (the "“Agreement”) dated 
August 7, 1981, Genstar purchased from First City 
Financial Corporation Ltd. ("First City”) on August 
10, 1981 all of First City's 4,485,445 common shares 
of Canada Permanent at a price of $35 cash per share 
and all of its 45,400 Series A shares at a price of 
$41.65 cash per share. 


4. Genstar has stated that it does not intend to pay 
to those security holders of Canada Permanent who 
tendered their securities under the Bid the additional 
consideration of $4 cash per common share and $4.75 
cash per Series A share paid to First City pursuant to 
the Agreement. 


5 The Bid and the Agreement are linked or 
integrally related in law, and therefore Genstar's 
conduct as herein described is in breach of subsection 
89(3) of the Act. 
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AND TAKE NUTICE that Genstar may be represented 
by counsel of its choice at the hearing if it attends 
or submits evidence thereat. 


AND TAKE NOTICE that upon failure of Genstar to 
attend at the time and place aforesaid, the hearing 
may proceed in its absence and Genstar is not entitled 
to any further notice in the proceedings. 


DATED at Toronto this 14th day of October, 1981. 


"“Julie-Luce B. Farrell" 


16/October/81 63A 


THESE PAGES REPLACE 171B AND 172B IN 
BULLETIN VOLUME 2 #13/81 


DECISIONS, ORDERS AND RULINGS 


IN THE MATTER OF THE SECURITIES ACT, 1978 
S.0. 1978, CHAPTER 47 AND AMENDMENTS THERETO 


AND 


IN THE MATTER OF ROYAL TRUSTCO LIMITED, 
KENNETH ALAN WHITE AND JOHN MERTON SCHOLES 


ORDER 
(Section 124(1)) 


UPON the Ontario Securities Commission (the 
"Commission") on November 25, 1980, having issued a 
Notice of Hearing pursuant to section 124(2) of The 
Securities Act, 1978, S.0O. 1978, c.47, as amended 
(the "Act"), to determine whether it should make an 
order pursuant to section 124(1) of the Act that 
any or all of the exemptions contained in sections 
34 and 88 of the Act do not apply, or upon what 
terms and conditions such exemptions should 
continue to apply to Royai Trustco Limited ("Royal 
Trustco"), Kenneth Alan White ("White") and John 
Merton Scholes ("Scholes"); 


AND UPON having heard the evidence adduced at 
the hearing and the submissions of counsel for the 
Commission staff and for the respondents; 


AND UPON the Commission having given reasons 
dated as of October 7, 1981, for its decision 
herein; 


AND UPON having considered the written 
submissions as to penalty by counsel for the 


Commission staff and for the respondents; 


AND UPON having formed the opinion that the 
making of this order is in the public interest; 


IT IS ORDERED pursuant to section 124(1) of 
the Act that: 
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ee The exemptions contained in section BA Clips f 
the Act shall not apply to White for 60 
consecutive days following Sunday, October 1-6, 
1981; 


2. The exemptions contained in section 34(1) of 
the Act shall not apply to Scholes for 30 
consecutive days following Sunday, October 
18, 1981; and 


iS No sanction shall be imposed against Royal 
Trustco. 


DATED at Toronto this 8th day of October, 1981. 


"Henry J. Knowles" ‘Harry oS. oBray 
"R.T. Morgan" "W.A. Simonton" 
"E.S. Miles" "Stuart Thom” 


"Geddes M. Webster" 


\ 
\ 
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DECLSLONS, OKDERS AND RULINGS 


PAGEBROOK-BLOOR PARTNERSHIP 


UPON the application of Pagebrook-Bloor 
Partnership (the "Partnership”), received February 3, 
1981 and perfected September 14, 1981, to the Ontario 
Securities Commission (the "Commission") pursuant to 
section /9(b)(iii) of the Securities Act, R.S.O. 1980, 
c-466 (the “"Act”); 


AND UPON the Commission being of the opinion that 
to grant this order would not be prejudicial to the 
public interest and being satisfied in the circun- 
stances of this particular case that there is adequate 
justification for so doing; 


IT IS ORDERED pursuant to section 79(b)(iii) of 
the Act, that the Partnership be and hereby is 
exempted from the requirements of the Act to file 
pursuant to section /6 and from the requirement to 
send pursuant to section 78 of the Act, interim 
financial statements for each first and third interim 
financial period of each financial year of the 
Partnership provided that: 


l. At each annual general meeting of limited 
partners (the “Limited Partners”) of the 
Partnership, the Limited Partners, by 
ordinary resolution (the "“Resolution”), 
ratify the making by Pagebrook-Bloor 
Holdings Inc. (the “General Partner”) of 
the application for this order and 
approve the decisions of the General 
Partner, or any successor thereof as 
General Partner, made in reliance upon 
this order, not to file with the 
Commission and not to send to holders of 
securities of the Partnership, interim 
financial statements for first and third 
interim financial periods of the 
Partnership ended before the next annual 
general meeting of Limited Partners; 


25 The Resolution is adopted in accordance 
with the provisions of the Partnership's 
Limited Partnership Agreement, dated 
March 17, 1980, and made between the 
General Partner and the Limited Partners 
and the result of the vote on the 
Resolution is reported in writing to the 
Commission within three business days of 
the taking of such vote; 
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a Subject to condition 4, the exemptions 
provided by this order have force and 
effect concerning first and third interim 
financial periods of the Partnership 
ended before the first annual general 
meeting of Limited Partners and there- 
after have force and effect concerning 
first and third interim financial periods 
next following each annual meeting of 
Limited Partners at which the Resolution 
is adopted; 


4. The exemptions provided by this order 
terminate forthwith upon the occurrence 
of any material change in the affairs of 
the Partnership unless, upon further 
application, the Commission determines 
that the exemptions should continue; 


5e Pagebrook Management Inc. and the General 
Partner file with the Commisison an 
undertaking addressed to the Commission 
which undertaking provides that, to 
induce the Commission to make this order, 
they jointly and severally undertake to 
cause the Partnership to comply with the 
requirements of Part XVII of the Act, as 
modified by this order, with the 
requirements of Part XVIII of the Act, 
and with the terms and conditions of this 
order and to effect compliance therewith 
in the event of default by the 
Partnership. 


DATED at Toronto this lst day of October, 1981. 


"R. T. Morgan" "Stuart Thom" 
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PREMIER COMMUNICATIONS LIMITED 
ee ERE 


UPON the application initially received March 
12, 1981 and perfected September 25, 1981, of 
Premier Communications Limited (“Premier”) to the 
Ontario Securities Commission (the “Commission” ) 
for an order pursuant to sections 79(b)(iii) and 
82 of the Securities Act, R.S.0. 1980, c.466 
(the “Act"); 


And upon it being represented that Premier 
now has fewer than fifteen security holders 
resident in Ontario; 


And Upon the Commission being satisfied that 
to grant this order would not be prejudicial to 
the public interest; 


It is ordered pursuant to section 79(b) (i111) 
of the Act that Premier be and hereby is exempted 
from the requirement to file with the Commission 
its interim financial statements for the 
six-month period ending February 28, 1981; and 


It is ordered pursuant section 82 of the Act 
that premier be and hereby is deemed to have 
ceased to be a reporting issuer for the purposes 
of the Act for so long as it shall have fewer than 
fifteen security holders whose latest address as 
shown on the books of Premier is in Ontario. 


DATED at Toronto this 30th day of September 
1981. 


“Henry J. Knowles” "R. T. Morgan” 
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IN THE MATTER OF PAGEBROOK GULF STREET PARTNERSHIP 


UPON the application of Pagebrook Gulf Street 
Partnership (the "Partnership"), received February x 
1981 and perfected September 14, 1981, to the Ontario 
Securities Commission (the "“Commission”™) pursuant to 
section 79(b)(iii) of the Securities Act, R.S.0. 1980, 
c.466 (the “Act”); 


AND UPON the Commission being of the opinion that 
to grant this order would not be prejudicial to the 
public interest and being satisfied in the eircun— 
stances of this particular case that there is adequate 
justification for so doing; 


IT IS ORDERED pursuant to section 79(b)(iii) of 
the Act, that the Partnership be and hereby is 
exempted from the requirements of the, Act to file 
pursuant to section 76 and from the requirement to 
send pursuant to section 78 of the Act, interim 
financial statements for each first and third interin 
financial period of each financial year of the 
Partnership provided that: 


l. At each annual general meeting of limited 
partners (the "Limited Partners") of the 
Partnership, the Limited Partners, by 
ordinary resolution (the "Resolution”), 
ratify the making by Pagebrook-Gulf 
Street Inc. (the “General Partner”) of 
the application for this order and 
approve the decisions of the General 
Partner, or any successor thereof as 
General Partner, made in reliance upon 
this order, not to file with the 
Commission and not to send to holders of 


securities of the Partnership, interim 
financial statements for first and third 
interim financial periods of the 
Partnership ended before the next annual 
general meeting of Limited Partners; 


Pa The Resolution is adopted in accordance 
with the provisions of the Partnership's 
Limited Partnership Agreement, dated 
October 25, 1979, and made between the 
General Partner and the Limited Partners 
and the result of the vote on the 
Resolution is reported in writing to the 
Commission within three business days of 
the taking of such vote; 
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Subject to condition 4, the exemptions 
provided by this order have force and 
effect concerning first and third interim 
financial periods of the Partnership 
ended before the first annual general 
meeting of Limited Partners and there- 
after have force and effect concerning 
first and third interim financial periods 
next following each annual meeting of 
Limited Partners at which the Resolution 
is adopted; 


The exemptions provided by this order 
terminate forthwith upon the occurrence 
of any material change in the affairs of 
the Partnership unless, upon further 
application, the Commission determines 
that the exemptions should continue; 


Pagebrook Management Inc. and the General 
Partner file with the Commisison an 
undertaking addressed to the Commission 
which undertaking provides that, to 
induce the Commission to make this order, 
they jointly and severally undertake to 
cause the Partnership to comply with the 
requirements of Part XVII of the Act, as 


modified by this order, with the 
requirements of Part XVIII of the 
Act, and with the terms and 
conditions of this order and to 
effect compliance therewith in the 
event of default by the 
Partnership. 


DATED at Toronto this lst day of October, 1981. 


Rvs 


T. Morgan” "Stuart Thom” 
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IN THE MATTER OF ABERFORD RESOURCES LTD. 


UPON the application, received and perfected on 
October 5, 1981, of Aberford Resources Ltd. (the 
"Purchaser”) to the Ontario Securities Commission (the 
"Commission”™) pursuant to paragraph (e) of section 99 
of “the Securities “Act, R:sS.0.°1980, *<c.466 (the “Act”");3 


AND UPON it appearing that: 


1. the Purchaser is a corporation 
incorporated under the laws of Alberta 
and is not a reporting issuer within 
the meaning of the Act; 


2 by order dated July 6, 1981 pursuant to 
paragraph (e) of section 99 of the Act 
the Commission, upon and subject to the 
conditions set forth in such order, 
exempted a take-over bid (the "Prior 
Bid") by the Purchaser for all the 
shares of all classes, issued or to be 
issued, of Aberford Resources 
Corporation ("“Aberford"), a corporation 
incorporated under the laws of Canada 
which is not a reporting issuer within 
the meaning of the Act; 


3. the Purchaser has represented that it 
did not take up any shares of Aberford 
pursuant to the Prior Bid because the 
condition thereof relating to a 
concurrent private placement of shares 
of the Purchaser was not fulfilled; 


4. the Purchaser has represented to the 
Commission that it proposes a transac- 
tion involving steps, conditional one 
on the other, pursuant to which it 
will: 


(a) acquire from Marline Oil 
Corporation all of its oil and gas 
assets in Canada in exchange for 
cash and non-voting shares of the 
Purchaser; 


(b) issue units consisting of one 
common share and one common share 
purchase warrant on a private 
placement basis to investors in 
Canada pursuant to a confidential 
private offering memorandum (the 
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“Otrering Memorandum"), in order 
to assist in raising the cash 
payable on the above-mentioned 
acquisition of assets; and 


(c) offer, pursuant to an offer and 
accompanying offering circular 
(which incorporates the Offering 
Memorandum), a draft copy of which 
has been submitted to the 
Commission (the “Draft Exchange 
Material™), to acquire from the 
shareholders of Aberford, in 
exchange for common shares of the 
Purchaser, all of the outstanding 
common shares of Aberford and all 
of the preferred shares of 
Aberford issued and to be issued 
in consideration for the 
incurrence of drilling 
expenditures (the "Exchange 
Offer”); 


the transaction, including the Exchange 
Offer, described above is on substantially 
the same terms and conditions as the 
transaction involving the Prior Bid; and 


Aberford has outstanding 180,410 common 

share held by 52 registered shareholders, six 
of whom reside in Ontario and hold in the 
aggregate 6,000 such shares (3.3%) and seven 
of whom are Alberta limited partnerships 
holding in the aggregate 16,000 such shares 
(8.8%), five partners of which partnerships 
reside in Ontario; 


AND WHEREAS the Commission is of the opinion that 


it is not prejudicial to the public interest to do 803 


IT IS HEREBY ORDERED, pursuant to paragraph (e) 


of section 99 of the Act, that the Exchange Offer is 
exempted from the requirements of Part XIX of the Act, 
including the requirements to mail to shareholders of 
Aberford and to file with the Commission a take-over 
bid circular in respect of the Exchange Offer, on the 
conditions that: 


1. the Purchaser forward to each 
shareholder of Aberford, by prepaid 
mail, courier or personal delivery, 
Material substantially in the form of 
the Draft Exchange Material (including 
the Offering Memorandum) and in any 
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event in compliance in all material 
respects with the conditions set forth 
in the order of the Commission dated 
July 6, 1981 in respect of the Prior 
Bid; and 

in compliance in all material respects 
with the conditions set forth in the 
order of the Commission dated July 6, 
1981 in respect of the Prior Bid; and 


2. concurrently with the forwarding of the 
material referred to in paragraph l 
above, the Purchaser file the same with 
the Commission. 


DATED at Toronto this 6th day of October, 1981. 


"Henry J. Knowles” "Harry S. Bray” 
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IN THE MATTER OF BC SUGAR REFINERY, LIMITED 


UPON the application, initially received June Ds 
1981, of BC SUGAR REFINERY, LIMITED ("BC Sugar”) to the 
Ontario Securities Commission (the "“Commission”) pursuant 
to Section 99(e) of the Securities Act, R.S.O. 1980, 
c-466 (the “Act”) for an order exempting BC Sugar from 
the requirements of Part XIX of the Act; 


AND UPON BC Sugar representing that: 


l. BC Sugar is a corporation incorporated under the 
laws of Canada and continues, as of May 22, 1979, under 
the Canada Business Corporations Act; 


2. As of September 30, 1980, BC Sugar had authorized 
capital of 124,000 5% cumulative redeemable preference 
shares (the "5% preference shares”) and an unlimited 
number of preferred shares and an unlimited number of 
Class "A" convertible common shares and Class “B” 
convertible common shares of which there are issued and 
outstanding: (1) 106,000 5% preference shares with 
stated capital of $2,120,000; (411) 2,400,000 Class “A” 
common shares and Class "“B™ common shares with stated 
capital of $4,000,000; 


2 BC Sugar's Class "A™ common shares, class "B” common 
shares and 5% preference shares are listed on the Toronto 
Stock Exchange and the Vancouver Stock Exchange; 


4. Eighty-two per cent of BC Sugar's 5% preference 
shareholders are resident in British Columbia; 


5a BC Sugar proposes to offer to purchase all 52 
preference shares held by shareholders who hold less than 
100 of the said 5% preference shares on terms as 
disclosed in a letter to shareholders and letter of 
acceptance and transmittal attached as Schedule “A™ to 
the application to the Commission; 


AND UPON the Commission being of the opinion that it 
would not be prejudicial to the public interest to grant 
this order; 


IT IS ORDERED pursuant to section 99(e) of the Act 
that BC Sugar be and hereby is exempted from the 
requirements of sections 89, 90, 95(2) and 98 of the Act 
with respect to the issuer bid provided that the letter 
to shareholders attached as Schedule “A™ to the 
application to the Commission shall be deemed to be an 
issuer bid circular for the purposes of Part XIX of the 
Act. 


DATED at Toronto this 3lst day of August, 1981. 


“Ro. Ts Morgan " “Harry S. Bray” 
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IN THE MATTER OF B-E ACQUISITIONS, INC. 
AND 


IN THE MATTER OF WESTERN GEAR CORPORATION 


UPON the application of B-E Acquisitions, Inc. 
(the “Applicant”) to the Ontario Securities Commission 
(the "Commission”) pursuant to section 99(e) of the 
Securities Act, R.S.0. 1980, C. 466, (the "Act”) for 
an order exempting it from the requirements of Part 
XIX of the Act; 


AND UPON it appearing that: 


l. The Applicant is a corporation incorporated 
under the laws of the State of Delaware and 
4g an indirect wholly-owned subsidiary of 
Bucyrus-Erie Company ("B-E"), a corporation 
incorporated under the laws of the State of 
Delaware;3 


2. Western Gear Corporation ("Western Gear”) is 
a corporation incorporated under the laws of 
the State of Washington; 


3. None of the Applicant, B-E and Western Gear 
is a reporting issuer for the purposes of the 
Acts; 


4. The Applicant intends to make an offer (the 
"Offer") to purchase for cash any and all 
outstanding shares of common stock (the 
"Shares”) of Western Gear in full compliance 
with the federal securities laws of the 
United States of America; and 


5. There are resident in Ontario 2 holders of 
Shares of Western Gear holding 225 (.0042Z) of 
the 6,114,662 Shares outstanding; 


AND UPON the Commission being of the opinion that 
to do so would not be prejudicial to the public 
interest; 


IT IS ORDERED pursuant to section 99(e) of the 
Act that the Applicant be and hereby is exempted from 
the requirements of Part XIX of the Act with respect 
to the Offer provided that all material sent to 
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securityholders of Western Gear resident in the United 
States of America in conneciton with the Offer shall 
be filed with the Commission and sent to security- 
holders of Western Gear resident in Ontario. — 


DATED at Toronto as of this 26th day of August, 1981. 


“Henry J. Knowles” "Harry S. Bray” 
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IN THE MATTER OF FRIEDBERG MERCANTILE GROUP 


UPON the application, initially received on August 
5, 1981 and perfected August 31, 1981, of Friedberg 
Mercantile Group (“Friedberg”), a general partnership 
comprised of A. D. Friedberg, Inc. and Friedco 
Securities Limited, both corporations having been 
incorporated pursuant to the laws of the Province of 
Ontario, to the Ontario Securities Commission (the 
"Commission"™) for an order pursuant to Section 38 of the 
Commodity Futures Act, R.S.0. 1980, c.78 (the "“Act") 
granting Friedberg an exemption, in respect of its 
registration, from the need to comply with the 
provisions of Section 30(2) of Ontario Regulation 
430/79, and permitting Friedberg, to effect trades for 
both non-discretionary accounts and discretionary 
accounts through one customers’ omnibus account, to be 
maintained with each clearing broker, separated in each 
case from the principals' omnibus account; 


AND UPON the Commission being satisfied that to 
grant this order would not be prejudicial to the public 
interest; 


IT IS ORDERED pursuant to Section 38 of the Act 
that Friedberg be granted an exemption, in respect of 
its registration from the need to comply with the 
provisions of Section 30(2) of Ontario Regulation 430/79 
and that Friedberg be permitted to effect trades for 
both non-discretionary accounts and discretionary 
accounts through one customers’ omnibus account to be 
maintained with each clearing broker, separated in each 
case from the principals' omnibus account. 


DATED at Toronto this 8th day of October, 1981. 


"A. #2... Ho Liand- hE AS eM ile s ™ 


"G. M. Webster” 
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IN THE MATTER OF FIRST CITY FINANCIAL CORPORATION LTD. 
and 240083 B.C. LTD. 


UPON the application of First City Financial 
Corporation Ltd. (“First City”), received September 
11, 1981, perfected September 14, 1981 and 
supplemented on September 28, 1981, on behalf of 
itself and its board of directors and on behalf of its 
wholly owned subsidiary, 240083 B.C. Ltd. ("240083"), 
to the Ontario Securities Commission (the 
“Commission™) pursuant to section 99 of the Securities 
Act, R.S.O0. 1980, c. 466 (the “Act”);3 


AND UPON it appearing that: 


Ts Each of First City and 240083 is a corpora- 
tion subject to the laws of British Columbia; 


2 Pursuant to a take-over bid circular dated 
May 22, 1981, First City made a take-over bid 
for securities of Canada Permanent Mortgage 
Corporation ("Canada Permanent”) which 
take-over bid expired on July 6, 1981 (the 
"First City Bid”); 


3. First City purchased further common shares of 
Canada Permanent for a purchase price of 
$32.50 cash per share by way of private 
agreements (the "Agreements”) entered into on 
July 14, 1981 which purchases, pursuant to 
clause 88(2)(c) of the Act, were exempt from 
the requirements of Part XIX of the Act, save 
and except subsection 91(1) of the Act; 


4. At a public hearing held by the Commission on 
July 21, 1981 pursuant to a notice of hearing 
issued by the Commission on July 20, 1981, 
First City undertook to the Commission to 
make a follow-up offer to security holders of 
Canada Permanent pursuant to subsection 91(1) 
of the Act at and for a consideration at 
least equal in value to $32.50 per common 
share of Canada Permanent; 


aie Pursuant to an agreement entered into on 
August 7, 1981 First City sold to Genstar 
Corporation all of its holdings of securities 
of Canada Permanent at prices of $35 cash per 
common share and $41.65 cash per 6 3/4% Tax 
Deferred Convertible Preference Share Series 
A of Canada Permanent; 
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Genstar Corporation has offered to acquire 
all issued and outstanding securities of 
Canada Permanent not already owned by it at 
prices of $35 cash per common share and 
$41.75 cash per 6 3/4% Tax Deferred 
Convertible Preference Share Series A of 
Canada Permanent; and 


240083 proposes to make a take-over bid (the 
"Bid") limited to those registered holders 
("Offerees”) of securities of First City who 
acquired such securities by depositing their 
previously held securities of Canada 
Permanent under the First City Bid and 
limited to the securities of First City so 
acquired at prices equivalent to 
approximately $32.50 cash per common share 
and approximately $37.06 cash per 6 3/4% Tax 
Deferred Convertible Preference Share Series 
A of Canada Permanent so deposited; 


AND UPON the Commission being of the opinion that 


4t would not be prejudicial to the public interest to 
do 803 


IT IS ORDERED THAT: 


Pursuant to section 99(e) of the Act, 240083 


be and hereby is exempted from the 
requirements of paragraph 89(1)1 of the Act 
and from the requirements of subsection 91(3) 
of the Act in connection with the Bid, 
provided that: 


(a) 240083 sends the Bid and take-over bid 
circular relating thereto to all 
Offerees whose last address on the 
books of First City is in Ontario; and 


(b) all Offerees holding the same class of 
securities of First City shall be 
offered the same consideration and no 
collateral agreement with any Offerees 
shall have the effect, directly or 
indirectly, of offering such Offerees a 
consideration of greater value for 
their securities than that offered to 
the other Offerees holding the same 
class of securities; 
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Pursuant to section 99(e) of the Act, the 
board of directors of First City be and 
hereby is exempted from the requirements of 
section 96 of the Act provided that 240083 
complies with the requirements of Commission 
Policy No. 3-37 (except for the requirement 
that 240083 prepare a valuation of First City 
if such requirement is waived by the Director 
pursuant to such Policy) in connection with 
the Bid; and 


Pursuant to section 99(e) of the Act, First 
City be and hereby is exempted from its 
obligation to comply with subsection 91(1) of 
the Act as a result of its purchases of 
common shares of Canada Permanent pursuant to 
the Agreements. 


DATED at Toronto as of the 28th day of September, 


1981. 


“Henry J. Knowles” “Stuart Thom” 
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IN THE MATTER OF SANDS OIL & GAS 
EXPLORATION LIMITED 


UPON the application of Sands Oil & Gas 
Exploration Limited ("Sands"), an Ontario corporation, 
for an order under clause (e) of section 99 of the 
Securities Act, R.S.0. 1980, c. 466 (the “Act”), that 
Sands be exempted from the requirements of section 
91(1) of the Act with respect to certain proposed 
purchases of shares described more particularly below: 


l. Sands filed and perfected its application on 
July 24, 1981 and supplemented that applica- 
tion by letter dated August 28, 1981; 


Die Pursuant to an agreement (the “Agreement” ) 
made as of May 7, 1981 Sands has agreed to 
purchase from A.C. Macpherson & Co. Limited 
(“Macpherson”) for an aggregate unallocated 
consideration of $85,000 certain shares (the 
"Shares”) in Jaridge Explorations Inc. 
("Jaridge”), Midpines Explorations Inc. 
("Midpines"), Hilltop Minerals Limited 
("Hilltop”) and Geolex Resources Limited 
("Geolex”) each of which corporations is an 
Ontario reporting issuer; 


3. Sands proposes to purchase from Macpherson 
884,741 common shares of Jaridge, 60,950 
common shares of Midpines, 20,100 common 
shares of Hilltop, and 242,318 common shares 
of Geolex representing respectively 46.16%, 
5.5%, 2%, and 20.03% of the outstanding 
voting securities of each such issuer; 


4. The Agreement does not in the circumstances 
constitute a take-over bid within the meaning 
of the Act in respect of either Hilltop or 
Midpines; 


Ske Sands has represented that, to the best of 
its knowledge, there has been no published 
market for securities of Jaridge; 


6. Sands has represented that a published 
over-the-counter market for securities of 
Geolex has existed only sporadically, and 
that trading in securities of Geolex occurred 
on only two of the ten trading days 
immediately preceding the date of the 
Agreement; and 
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les Each of Jaridge, Midpines, Hilltop and Geolex 
is substantially inactive, and Sands has 
represented that it proposes to convert such 
corporations into active concerns to the 
probable benefit of the security holders of 
each such corporation; 


AND UPON the Ontario Securities Commission being 
of the opinion that it would not be prejudicial to the 
public interest to do 80; 


IT IS ORDERED pursuant to section $9(e) of the 
Act that Sands be and hereby is exempted from the 
obligation to comply with subsection (1) of section 91 
of the Act as a result of the purchase of the Shares 
pursuant to the Agreement. 


DATED at Toronto this 2nd day of October, i981. 


“Henry J. Knowles” “Stuart Thom” 


IN THE MATTER OF ROCK ORE EXPLORATION & 
DEVELOPMENT LTD. 


UPON it appearing that the Order and Ruling of 
the Ontario Securities Commission dated the 17th day 
of July, 1981 and entitled “In The Matter of Rock Ore 
Exploration & Development Ltd.“ contained a 
typographical error; 


IT IS ORDERED that the said Order and Ruling be 
varied by replacing the figures "$0.08" where they 
appear in paragraph G thereof with the figures 
"$0.03". 


DATED this 28th day of August, 1981. 


“Henry J. Knowles” “Harry S. Bray” 
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IN THE MATTER OF DRUG TRADING COMPANY LIMITED 


UPON the application by Drug Trading Company 
Limited ("Drug Trading”) under Section 73 of the 
Securities Act, R.S.0. 1980, c.466 (the TAct- 13 bos itive 
Ontario Securities Commission (the "“Commission”) for a 
ruling that certain trades in securities of Drug 
Trading are not subject to Sections 240 Ts DO zed tthe 
Acts; 


AND UPON reading the application and the 
recommendation of the Commission's staff; 


AND UPON the Commission being satisfied that so 
to rule would not be prejudicial to the public 
interest;5 


IT IS RULED THAT pursuant to Section 73 of the 
Act that: 


(a) the issue by Drug Trading of its common 
shares to any person or company that has 
entered into business arrangements with 
Drug Trading whereby Drug Trading agrees to 
provide certain services to the pharmacy 
business operated by that person or company 
(a "Member"), 


(b) the sale of common shares of Drug Trading 
by a holder thereof to any Member, and 


Gc) the issue by Drug Trading of non- 
transferable promissory notes which are 
payable within one year or less or on 
demand to the holders of its common shares. 


are not subject to Sections 24 or 52 of the Act, 
provided that: 


C15) Every Member proposing to transfer any 
shares of Drug Trading shall give notice in 
writing to Drug Trading and shall 
constitute Drug Trading his agent for the 
gale of such shares in accordance with the 
articles of Drug Trading; 


(e2%) No person shall become a shareholder of 
Drug Trading unless he is authorized to 
operate a pharmacy in the jurisdiction in 
which he is resident, except for the legal 
personal representative of a deceased 
shareholder; 
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(3) Drug Trading shall provide a copy of this 
ruling to each shareholder and to each 
prospective Member; and 


(4) All certificates or common shares of Drug 
Trading issued on or after the date of this 
ruling shall be inscribed with a legend 
indicating that every disposition of such 
common shares by the holder thereof is 
prohibited except in accordance with this 
ruling or with the prior written consent of 
the Commission. 


DATED at Toronto this 28th day of August, 1981. 


“Henry J. Knowles” “Harry S. Bray” 
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IN THE MATTER OF ACRES INCORPORATED 


UPON the application of Acres Incorporated 
("Acres"), a corporation incorporated under the laws 
of Ontario, to the Ontario Securities Commission (the 
"Commission”) pursuant to section 73 of the Securities 
Aet ; "RES 20..410980, fe S466 nC€thestActT)einorespect of 
certain trades in the common shares of Acres, received 
March 6, 1981; 


AND UPON it appearing to the Commission that: 


All the issued and outstanding common 
shares of Acres are held by or for the 
benefit of employees of Acres or its 
affiliates (the "“Employees"); and 


The issue and transfer of the common 
shares of Acres is restricted by a 
unanimous shareholders" agreement made 
as of April 6, 1976, as amended, and 
consolidated by agreement dated 
November 14, 1980 (the “Shareholders' 
Agreement”), to which each Employee and 
each Corporation all the shares of 
which are beneficially owned by an 
Employee (an “Employee Private Holding 
Corporation”) who or which is a 
shareholder of Acres, the Acres 
Employee Shareholder Trust (the 
"Trust”™), and Acres is a party; 


AND UPON reading the application filed with the 
Commission and the recommendations of staff counsel to 
the Commission; 


AND UPON hearing representations from counsel for 
Acres and staff counsel to the Commission on September 
24, 1981; 


NOW THEREFORE IT IS RULED THAT trades in common 
shares of Acres by Employees, Employee Private Holding 
Corporations, or the Trust, to Acres, other Employees 
or Employee Private Holding Corporations, or the 
Trust, with the exception of distributions within the 
meaning of subparagraph (iii) of paragraph 11 of 
Subsection (1) of the Act, are not subject to Sections 
24 and 52 of the Act, subject to the following terms 
and conditions: 


jee The issue and transfer of common shares of 


Acres shall be in accordance with the 
provisions of the Shareholders' Agreement; 
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Ja The Trust, and each shareholder of Acres 
who is an Employee or an Employee Private 
Holding Corporation, shall have executed a 
counterpart of the Shareholders’ Agreement, 
agreeing to be bound thereby, prior to 
receiving any common shares of Acres by way 
of issue or transfer; 


oe Acres shall deliver to each of its 
shareholders audited annual financial 
statements and semi-annual financial 
statements in accordance with Sections 77 
and 76 of the Act;3 


4. The exemption contained in this Ruling 
shall not apply to a transfer of common 
shares of Acres to an Employee or an 
Employee Private Holding Corporation unless 
and until such Employee or the Employee who 
is the beneficial owner of shares of the 
Employee Private Holding Corporation has 
been an Employee for at least twelve 
consecutive months; 


5. (a) Acres ahll send or deliver a copy of 
this Ruling to each of its present 
shareholders, and to each Employee or 
Employee Private Holding Corporation 
not presently a shareholder of Acres, 
prior to the issue or transfer of 
common shares of Acres to such 
Employee or Employee Private Holding 
Corporation, and file with the 
Commission a Certificate and 
Undertaking by a senior officer to 
that effect; 


(b) Each resolution of the Board of 
Directors of Acres approving transfers 
of shares pursuant to the 
Shareholders’ Agreement shall state 
that a copy of this Ruling has been 
sent or delivered to the relevant 
transferees pursuant to subparagraph 
(a) of this condition; 


6. The Secretary of Acres shall obtain and 
file with the Commission a written 
acknowledgement of receipt of a copy of 
this Ruling: 


Gs Be by each of the present shareholders of 
Acres by September 30, 1982; and 
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tris) by each Employee or Employee Private 
Holding Corporation who shall 
hereafter become a shareholder of 
Acres within 6 months of becoming a 
shareholder; and 


7. The exemption contained in this Ruling 
shall cease to be effective if any of the 
provisions of the Shareholders' Agreement 
relevant to the exemption granted are 
materially amended without the written 
consent of the Director of the Commission. 


DATED at Toronto this 24th day of September, 1981. 


“Henry J. Knowles” "A. T. Holland” 
"E. S. Miles” "G. M. Webster” 
"W. A. Simonton” "Re. Morgan” 

"Stuart Thom" "Sieg Mat Did Beck ~ 
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IN THE MATTER OF COURTNEY GROWTH FUND INC. 


UPON the application, initially received July 9, 
1981 and perfected August 27, 1981, of Taha Quirbi 
(the “Applicant”) to the Ontario Securities Commission 
("Commission") pursuant to Section 73 of the 
Securities Act, R.S.O. 1980, c.466 (the "“Act") for a 
ruling that the intended trade of one hundred common 
shares (the "“Shares”) in the capital stock of Courtney 
Growth Fund Inc. (the “Issuer”™) from the Applicant to 
91498 Canada Limited (the “Purchaser”™) for a 
consideration of $100.00 per share (the “Intended 
Trade”) is not subject to Sections 24 or 52 of the 
Act; 


AND UPON it being represented to the Commission 
that: 


Le The Applicant acquired the Shares in or about 
the month of April, 1981 for a consideration of 
$100.00 per share from the Issuer pursuant to the 
exemption contained in clause (g) of Section 14 
of 0. Reg. 478/79, as amended (the 
"Regulations" ); 


2. The Issuer is not a reporting issuer within the 
meaning of the Act; and 


3. The Purchaser is a company controlled by the 
Applicant and wholly-owned by the Applicant, his 
spouse and trusts for their children; 


AND UPON reading the application and the 
recommendations of Commission staff; 


AND UPON the Commission being satisfied that to 
so rule would not be prejudicial to the public 
interst; 


NOW THEREFORE IT IS RULED that the Intended Trade 
is not subject to Sections 24 or 52 of the Act 
provided that subsection (6) of Section 17 of the 
Regulations will apply to the first trade in the 
Shares acquired by the Purchaser pursuant to this 
ruling in the same manner as if the Shares had been 
acquired by the Purchaser pursuant to the exemption 
contained in clause (g) of Section 14 of the 
Regulations. 


DATED at Toronto this 30th day of September, 1981. 


“Henry Jie Knowles” Tis Sis Miles” 
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IN THE MATTER OF CCL INDUSTRIES INC. 
AND 


EN) THE? MATTE K 70 
ANTHONY F. GIFFITHS AND JOHN CHRISTODOULOU 


UPON the application of John Christodoulou 
and Anthony Giffiths (the "Applicants") to the 
Ontario Securities Commission (the "Commission" ) 
pursuant » bo section g/ > sokeniie SECOmiGl estek cts, 
R.S.O« 1980 ccc 406r GeheA ctu Uernece Ivedi ton tipratl 
6, 1981 and perfected September 22, TIS for “a 
variation of a ruling of the Commission made 
pursuant to section 73 of the Act dated October 
15, 1980, which ruling (the "Ruling") is attached 
as sSchedulet/A' ehereto; 


AND UPON reading the application and the 
recommendations of Commission staff; 


AND UPON being satisfied that to so rule 
would: no tbe. pre j}udicieal tor te pubirer interes & 


NOW. THEREFORE IT IS RULED” that® the* Ruling be 
varied by the deletion of the names of the 
Applicants therei rem. 


bist October, 1961. 


"Henry J... ep0wles We Ano Simonton” 
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IN THE MATTER OF 
THE FEATURE LENGTH MOTION PICTURES ENTITLED 
"FAST COMPANY" AND "RIEL" 


AND 


IN THE MATTER OF 
QUADRANT FILM INVESTORS 1978 - A 


UPON the application received 
December 29, 1980 and perfected September 18, 1981 
of Gaunt Films Limited ("Gaunt"), an Ontario 
corporation, to the Ontario Securities Commission 
(the "Commission") pursuant to sections 79(b)(iii) 
and 872) (b9°oDf'the Securities: Act, RS. 2980) 
c.466 (the "Act") in respect of the feature length 
motion picture films entitled "Fast Company" and 
TRuvel" (the UFi. biws):; 


AND UPON it appearing to the Commission that: 


Gaunt was incorporated for the purpose of 
producing motion picture films and was 
instrumental in the production of the Films; 


Gaunt conveyed to Quadrant Films Limited 
("Quadrant") to be held on behalf of the 
purchasers (the "Unitholders") of units of 
undivided beneficial interest (the "Units") 
in specified portions of the Films certain 
property in and rights to the Films as 
described in a draft Unitholders' Agreement 
(the "Unitholders' Agreement") annexed to a 
prospectus dated November 21, 1978, as amended 
by an amendment dated December 29, 1978 filed 
with the Commission and pertaining to the 
distribution of the Units; and 


It is appropriate in the circumstances that 
Quadrant be responsible for compliance with 
the requirements of Parts XVII and XVIII of 
the Act “in "respect. of *the ‘affairs tof *the 
unincorporated association comprised of the 
Unitholders and known as Quadrant Film 
Investors 1978 - A (the "Association") ; 


AND UPON the Commission being advised that: 
Gaunt is a wholly-owned subsidiary of Quadrant 
avidsf *the=shares “of which are *beneficrally 


owned by David M. Perlmutter ("Perlmutter") ; 
and 


Gaunt, Quadrant, and Perlmutter are aware of 
the importance of compliance with the 
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requirements of this order applicabie) fo 
Quadrant; 


AND UPON the Commission being of the opinion 
that to make this order would not be prejudicial to 
the public interest and being Satiisifited /that ‘im the 
ciréums tances! "of thisetpar tiicuiiariidase theren gis 
adequate justification for so doing; 


NOW THEREFORE IT IS ORDERED pursuant to 
selections) 79 (bd: Cidiods and “87:C2)u.b)° Wf, the, Acts Phat 
Gaunt be and hereby is exempted from compliance 
with the requirements of Parts XVII and XVIIi of 
the Act with respect to its own affairs, subject to 
the terms and conditions that: 


jee. Gaunt, Quadrant and Perlmutter shall have 
filed with the Commission a written 
undertaking, satisfactory in form and content 
to the Director, in the case of Quadrant to 
comply with the requirements of Parts XVII and 
XVIII of the Act in respect of the affairs of 
the Association as modified by paragraph 3 of 
this order, and in the case of Gaunt and 
Perlmutter to use their best efforts to cause 
Quadrant to so comply, failing which Gaunt and 
Perlmutter shall be jointly and severally 
responsible for such compliance; 


26 Except as expressly provided herein, Quadrant 
shall comply with or cause to be complied with 
the requirements of Parts XVII and XVIII of 
the Act in respect of the affairs of the 
Association; 


an Notwithstanding paragraph 1 of this order, 
Quadrant shall not be required to comply with 
or cause to be complied with the requirements 
of sections 76(1) and 78 of the Act to file 
with the Commission and send to Unitholders 
interim financial statements of the 
Association, as of the date of this order, 
provided that: 


(a) by a vote of the Unitholders taken at 
each annual meeting of Unitholders a 
majority of votes cast shall approve 
this exemption and the results of such 
votes, in any case, shall be reported in 
writing to the Commission within three 
days of the taking thereof; 
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(b) Quadrant. sshall.tcause: tothe filed wath 
the Commission and sent to all 
Unitholders: 


(i) semi-annual interim financial 
statements of the Association, 
prepared in accordance with section 
I6CL) of the. Act: 


i) igterim financial “statement a of the 
Association for any fiscal quarter 
in which a material change occurs 
in the affairs of the Association, 
prepared in accordance with section 
7601) of the Act,, but such 
statements need not be comparative; 
and 


Ce) this exemption shall terminate upon the 
occurrence of a material change in the 
affairs of the Association unless the 
Commission is satisfied that the 
exemption should continue; 


4. Quadrant shall before November 15, 1981 have 
caused copies of the audited Statement of 
Total Costs of Production for each of the 
Films and copies of the certificates of the 
secretary of .State, for Canada evidencing that 
each of the Films is a certified feature 
production to be filed with the Commission and 
sent to all Unitholders; 


Ds Quadrant, on or before March 31 of each year, 
shall cause to be sent to each Unitholder 
sufficient information for inclusion in the 
income tax return of such Unitholder the 
proper income and deductions attributable to 
the investment of such Unitholder in each of 
the Films including in every such year an 
explanation of the relevance of the 
information for income tax purposes; 


roe The financial statements of the Association 
required to be filed with the Commission and 
sent to all Unitholders pursuant to this order 
shall be approved by the directors of Gaunt 
and Quadrant and the approval shall be 
evidenced by the manual or facsimile 
Signatures of the directors of seach of Gaunt 
and Quadrant duly authorized to signify the 


approval; 
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ie For the purposes of compliance by Quadrant 
with the terms of this order, a reference in 
Part's XVII “ard XVEIT of tte “Act ‘or the 
regulations *to ithe Act “pertaining “thereto “to 
an officer, director or management of the 
reporting ‘1ssuer “shall "be “feemea to be a 
reference “co “an OLrivee rm, director or 
Management of Quadrant, as the context may 
require; 


8. For the purposes of sections 75 and 131 of the 
Act, those persons or companies in a special 
relationship with Gaunt or Quadrant shall be 
deemed to be persons or companies in a special 
relationship with the Association; and 


a The exemption from the requirements of Parts 
XVliIe and XV ofthe Act’ granted rte “Gaunt 
with respect to its own affairs by this order 
shall terminate forthwith if Gaunt shall 
become a reporting issuer within the meaning 
of section LCL) C38), of ‘the Act ‘int *conne’ction 
with**an’ issue cf ts ‘own securreres’. 


24th September ,° 198 


"Henry J. Knowles" “Stuart. rthom" 
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TOSA LIMITED 


UPON the application received in completed 
form on May 29, 1981 of Tosa Limited ("Tosa") to 
the Ontario Securities Commission (the 
"Commission") for a ruling pursuant to section 73 
Or the ysecuritires, Act,” R.8S30.°1980;° 6.466" (the 
"Act'") that any trade in securities of Tosa shall 
not be subject to sections 24 and 52 of the Act; 


AND UPON it appearing that: 


dee Tosa is a holding company with no employees of 
its own; 


Ze: The articles of Tosa provide that: 


(a) the right to transfer its shares is 
restricted, 


(b) the number of its shareholders, 
exclusive of persons who are in the 
employment of Tosa or any wholly-owned 
subsidiary of Tosa and exclusive of 
persons who, having been formerly in the 
employment of Tosa or one of its 
wholly-owned subsidiaries, were, while 
in that employment, and have continued 
after termination of that employment to 
be, shareholders of Tosa, is limited to 
not more than fifty, two or more persons 
who are the joint registered owners of 
one or more shares being counted as one 
shareholder, and 


Ce) any invitation to the public to 
subscribe for its securities is 
prohibited; 


AND UPON reading the application and the 
recommendation of the Commission staff; 


AND UPON the Commission being satisfied that 
so to rule would not be prejudicial to the public 
inceres t : 


TT? 15 RULED pursuant to section 73. of the Act 
that any trade in securities of Tosa is not subject 
to section 24 or 52 of the Act provided that: 


(i) this ruling shall automatically terminate at 
such time as the articles of Tosa are amended 
so that they no longer include each of the 
provisions referred to in clauses (a), Ob) aad 
(ce) of Paragraph 2 above; and 
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(ii) Therfirst jterade “atter thas) 1eting™ hasbeen 
terminated in previously tssued securities of 
Tosa shall be subject to subsection 71(5) of 
the Act as if Tosa had, before the termination 
of this order, been a private company as 
defined in the Act. 


lst October, 1981. 


"Ret. Morgan: "Stuart Thom 
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EXEMPT PURCHASERS 


DOFASCO SUPPLEMENTARY RETIREMENT INCOME PLAN 


The Commission granted recognition to Dofasco Supplementary 
Retirement Income Plan as an exempt purchaser under 
S.34(1)4 of The Securities Act, 1978, for the ensuing 
twelve months. 


CANADIAN GENERAL INVESTMENTS LIMITED 


The Commission granted recognition to Canadian General 
Investments Limited as an exempt purchaser under 8. 34(1)4 
of The Securities Act, 1978, for the ensuing twelve months. 


THIRD CANADIAN GENERAL INVESTMENT TRUST LIMITED 


The Commission granted recognition to Third Canadian 
General Investment Trust Limited as an exempt purchaser 
under S.34(1)4 of The Securities Act, 1978, for the ensuing 
twelve months. 


C.G.1. AND THIRD VENTURE CAPITAL LIMITED 


The Commission granted recognition to each of the 
undermentioned as an exempt purchasers under S.34(1)4 of 
The Securities Act, 1978, for the ensuing twelve months. 
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EXEMPT PURCHASERS 


PENFUND CAPITAL (NO. 1) LIMITED 


The Commission granted recognition to Penfund Capital (No. 
1) Limited as an exempt purchaser under S.34(1)4 of The 
Securities Act, 1978, for the ensuing twelve months. 


HCI HOLDINGS LIMITED 


The Commission granted recognition to HCI Holdings Limited 
as an exempt purchaser under 6. 394(1)4 of The’ Securities 
Actneil I7:8hbsfor> tire ensuing twelve months. 


16/October/81 204B 


REASONS, DECISIONS, ORDER RULINGS 
S$ RR RULING O 


In the matter of the Securities Act, 1978 S.0. 1978, Chapter 47, 
and amendments thereto: 


- and - 


In the matter of Royal Trustco Limited, Kenneth Alan White and John 
Merton Scholes. 
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CEASE TRADING ORDERS 


DAYTON PORCUPINE MINES LIMITED 
Temporary cease trading order issued October 2, 1981 with 
respect to each Company for failure to make statutory filings. 
Statutory hearings October 16, 1981 at 10:00 a.m. 
DANIEL DIVERSIFIED LIMITED 
Temporary cease trading order issued October 7, 1981 for failure 
to make statutory filings. Statutory hearings October 21, 1981 
at 10:00 a.m. 
MILNER CONSOLIDATED SILVER MINES LTD. 
Temporary cease trading order issued October 6, 1981 for failure 


to make statutory filings. Statutory hearing October 20, 1981 
at 10:00 a.m. 
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EXPLANATORY NOTES 


Information contained in this section has been summarized from insider reports 
filed with the Commission. 


The name of the issuer is followed by a brief description of the class of 
security the name of the person or company reporting and his or its 
relationship to the issuer. If a person has an indirect interest in the 
securities reported, e.g., through holding companies, affiliate companies, 
partnerships, trusts or other entities, this is shown. Symbola are used in 
the column "Transaction and Ownership Symbol” to indicate the nature of 
ownership i.e., direct or indirect. Similarly the character of transactions 
is indicated provided the transactions are other than a purchase or sale. 
(See guide to symbols below): 


GUIDE TO SYMBOLS 
RELATIONSHIP (appearing after the name reported) 
lhe - Beneficial Owner (direct or indirect) of equity shares of a 


reporting issuer carrying more than 10% of the voting 
rights attached to all equity shares of the reporting 


issuer outstanding. —_ 
a a - Director of principal reporting issuer. 
“DI” - Director of an issuer or a reporting issuer which is an 


insider or subsidiary of the principal reporting issuer. 

“K" - Exercises control or direction (direct or indirect) of 
equity shares of a reporting issuer carrying wore than 102 
of the voting rights attached to all equity shares of the 
reporting issuer. 


che - Senior Officer of principal reporting issuer. 


gy ed ~ Senior Officer of an issuer or a reporting issuer which is 
an insider or subsidiary of the principal reporting issuer. 


NATURE OF OWNERSHIP 

No Symbol - Securities are beneficially owned directly. 

Symbol #1 - The reporting person or company beneficially owns and/or 
has control or direction over securities which are held by 


a company, associate, partnership, trust or other entity. 


CHARACTER OF TRANSACTION 


No Symbol- purchase or sale "M” - internal 

oA“ - bequest or inheritance "Q” - qualifying shares 

a oa —- compensation "R"  —- redeemed (called, Matured) 
: e - exchange or conversion “T" = stock dividend 

Je - exercise of rights, etc. "vy" = stock split 

me" = gift "KX"  =— exercise of option 

“TRS - initial report 2 — @istribution 


*Returned for reconciliation purposes. 
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TAKE-OVER BIDS, ISSUER BIDS 


CARTIER RESOURCES INC. 
(OFFEROR) 


SENLAC RESOURCES INC. 
(OFFEREE) 


NOTICE OF INTENTION - FORM 35 - SHEPHERD PRODUCTS LIMITED 
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CONTINUOUS DISCLOSURE FILINGS 


MATERIAL RECEIVED PURSUANT TO THE ACT & REGULATIONS 


A ANNUAL FINANCIAL STATEMENTS 

B INFORMATION CIRCULAR (FORM 30) OR REPORT (FORM 28) 
C INTERIM FINANCIAL STATEMENTS 

D TAKE-OVER, ISSUER BIDS AND RELATED MATERIAL 

E OTHER REPORTS 

F REPORT OF MATERIAL CHANGE (FORM 27) 


ALBANY OIL & GAS LIMITED 

ALCAN ALUMINUM LIMITED 

ALGONQUIN MERCANTILE CORPORATION 
AMCAN INDUSTRIES CORPORATION 
AMERICAN EAGLE PETROLEUMS LIMITED 
AMERICAN EXPRESS COMPANY 

AMERICAN QUASAR PETROLEUM CO. 
ANDOVER RESOURCES LTD. 

AQUITAINE COMPANY OF CANADA LTD. 
ASAMERA INC. 

ASBESTOS CORPORATION LIMITED 

ASCOTT ENERGY CORPORATION OF CANADA LIMITED 
ATCO LTD. 

ATLAS YELLOWKNIFE RESOURCES LIMITED 
AUDAX GAS & OIL LTD. 

B B C REALTY INVESTORS 

B.C. SUGAR REFINERY LIMITED 
BAKERTALC INC. 

BALD EAGLE EXPLORATIONS INC. 

BASIC RESOURCES INTERNATIONAL S.A. 
BAXTER RESOURCES CORPORATION 
BeCKERS' MILK CO. LTD. 

BELL CANADA 

BIROCO KIRKLAND MINES LIMITED 

BLAKE RESOURCES LTD. 

BM-RT REALTY INVESTMENTS 

BOMBARDIER INC. 

BONANZA OIL & GAS LTD. 

BORDER CHEMICAL COMPANY LIMITED 
BRITISH COLUMBIA FOREST PRODUCTS LIMITED 
BRITISH PETROLEUM COMPANY LIMITED 
CADILLAC FAIRVIEW CORPORATION LIMITED, THE 
CALVERT-DALE ESTATES LIMITED 
CAMINDEX MINES LIMITED 

CANADA CEMENT LAFARGE LTD. 

CANADA SOUTHERN PETROLEUMS LTD. 
CANADEX RESOURCES LIMITED 

CANADIAN PACIFIC ENTERPRISES LIMITED 
CANADIAN PACIFIC LIMITED 
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CANADIAN WESTERN NATURAL GAS COMPANY LIMITED 


CANRON INC. 

CAPSTONE INVESTMENT TRUST 
CARENA-BANCORP HOLDINGS INC. 
CAROLIN MINES LTD. 

CARTIER RESOURCES INC. 

CARUSCAN CORPORATION 

CAVALIER ENERGY LIMITED 

CEDAR RIDGE APARTMENT PROJECT 
CEDAR RIDGE EXPLORATIONS LTD. 
CELANESE CANADA INC. 

CERES RESOURCES LIMITED 

CHARRIOT RESOURCES LTD. 
CHIB-KAYRAND COPPER MINES LIMITED 
CINCINNATI RESOURCES INC. 

CITADEL GOLD MINES INC. 

CLEYO RESOURCES INC. 

COASTAL INTERNATIONAL LTD. 
COMBINED INTERNATIONAL CORPORATION 
CONSUMERS DISTRIBUTING COMPANY LIMITED 
CONSUMERS' GAS COMPANY LTD., THE 
CORBY DISTILLERIES LIMITED 

CROWN TRUST COMPANY 

CZAR RESOURCES LTD. 

D'ELDONA GOLD MINES LTD. 

DANIEL DIVERSIFIED LIMITED 

DAON CENTRE LIMITED PARTNERSHIP 
DENISON MINES LTD. 

DISTRICT TRUST COMPANY 

DOFASCO INC. 

DOME PETROLEUM LIMITED 

DOMINION CITRUS & DRUGS LTD. 
DORSET RESOURCES LTD. 

DRUMMOND, MCCALL INC. 

EAGLET MINES LIMITED 

ECONOMIC INVESTMENT TRUST LTD. 

EGO RESOURCES LIMITED 

ELKS STORES INC. 

EXROY RESOURCES LTD. 

FINNING TRACTOR & EQUIPMENT COMPANY LIMITED 
FIRST CALGARY PETROLEUMS LTD. 
FIRST CITY FINANCIAL CORPORATION LTD. 
FLINT ROCK MINES LIMITED 
FOLLANSBEE RED LAKE GOLD MINES LIMITED 
FORD MOTOR COMPANY OF CANADA LTD. 
FRANCANA OIL & GAS LTD. 

G & B AUTOMATED EQUIPMENT LIMITED 
GALVESTON PETROLEUMS LTD. 

GARBELL HOLDINGS LIMITED 

GAZ METROPOLITAN, INC. 

GEMEX MINERALS INC. 

GENERAL AMERICAN OIL COMPANY OF TEXAS 
GENERAL MOTORS CORPORATION 

GEOLEX RESOURCES LTD. 

GLENCAIR RESOURCES INC. 

GOLDLUND MINES LIMITED 

GOLDSEARCH LIMITED 
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SeoAal PACIFIC INDUSTRIES INC. 

GREENWICH LAKE EXPLORATIONS LTD. 
GUARANTY TRUST INVESTORS FUND - EQUITY SECTION 
GUARANTY TRUST INVESTORS FUND - INCOME SECTION 
GUARANTY TRUST MORTGAGE FUND 

GULF & WESTERN INDUSTRIES, INC. 

GULF CANADA LIMITED 

H.O. FINANCIAL LIMITED 

HALLIBURTON COMPANY 

HAMILTON CREDIT EXCHANGE LIMITED 

HARDEE FARMS INTERNATIONAL LIMITED 
HARVARD GROWTH FUND LIMITED 

HAYES-DANA INC. 

HEADWAY PROPERTY INVESTMENT 77-I 

HEADWAY PROPERTY INVESTMENT 77-II1 
HEADWAY PROPERTY INVESTMENT 77-III 
HEADWAY PROPERTY INVESTMENT 77-IV 
HEADWAY PROPERTY INVESTMENT 78-I 

HEADWAY PROPERTY INVESTMENT 78-II 
HEADWAY PROPERTY INVESTMENT 78-III 
HEMERDON MINING & SMELTING LIMITED 
HIGHLAND QUEEN SPORTSWEAR LIMITED 

HIRAM WALKER RESOURCES LTD. 

HUDSON BAY MINING AND SMELTING CO. LIMITED 
HUDSON'S BAY COMPANY 

HIRAM WALKER RESOURCES LTD. 

HUDSON BAY MINING AND SMELTING CO. LIMITED 
HUDSON'S BAY COMPANY 

HUDSON'S BAY OIL AND GAS COMPANY LIMITED 
HUSKY OIL LTD. 

pe ATC LIMITED 

IMPERIAL OIL LIMITED 

INEXCO OIL COMPANY 

INLAND NATURAL GAS CO. LTD. 

INTERNORTH INC. 

INVESTORS GROUP, THE 

JOREX LIMITED 

JUNCTION EXPLORATIONS LIMITED 

K-TEL INTERNATIONAL, INC. 

KALROCK DEVELOPMENTS LIMITED 

KANAMERA OIL & GAS PROGRAM 

KAPUSKASING RESOURCES LTD. 

KINTU URANIUM MINES LTD. 

KORICH MINING COMPANY LTD. 

LAURENTIDE FINANCIAL CORPORATION LTD. 
LEIGH INSTRUMENTS LIMITED 

LOCHIEL EXPLORATION LTD. 

LUNEL ENTERPRISES INC. 

LYTTON MINERALS LIMITED 

M.T.S. INTERNATIONAL SERVICES INCORPORATED 
MACQUEST RESOURCES LTD. 

MAGELLAN PETROLEUM CORPORATION 

MARITIME EQUITY FUND 

MARKS & SPENCER CANADA INC. 

MARMAC RESOURCES LIMITED 

MAYOTTE PROPERTY INVESTMENTS 

MEDCON RESOURCES LTD. 
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MERCANTILE BANK OF CANADA, THE 

MERLAND EXPLORATIONS LIMITED 

METINA DEVELOPMENTS INC. 

MASCAN CORPORATION 

MICC INVESTMENTS LIMITED 

MIDRIM MINING COMPANY LIMITED 

MILNER CONSOLIDATED SILVER MINES LTD. 
MINERAL RESOURCES INTERNATIONAL LIMITED 
MIRCAN INDUSTRIES LIMITED 

MITEL CORPORATION 

MPG INVESTMENT CORPORATION LIMITED 
MURPHY OIL COMPANY LTD. 

N B COOK CORPORATION LTD. 

N R D MINING LTD. 

NATIONAL BANK OF CANADA 

NATIONAL IRON RESOURCES LIMITED 
NEARTIC RESOURCES INC. 

NEW AUGARITA PORCUPINE MINES LIMITED 
NEW BEDFORD RESOURCES & DEVELOPMENTS LIMITED 
NEW “BRUNSWICK STE LEPHONE C€OSNLTDI 7 THe 
NEWFOUNDLAND CAPITAL CORPORATION LIMITED 
NEWFOUNDLAND TELEPHONE COMPANY LIMITED 
NOR-ACME GOLD MINES LIMITED 

NORANDA MINES LIMITED 

NORLEX MINES LIMITED 

NORSEMAN MINES LIMITED 

NORTH CANADIAN OILS LIMITED 

NORTHERN TELECOM LIMITED 

NOVA, AN ALBERTA CORPORATION 

NU-WEST GROUP LIMITED 

NUMAC OIL & GAS LTD. 

OAKWOOD PETROLEUMS LTD. 

OLD CANADA INVESTMENT CORPORATION LIMITED 
OMEGA HYDROCARBONS LTD. 

PENN WEST PETROLEUM LTD. 

PENNINGTON'S STORES LIMITED 

PENSION MUTUAL FUND LIMITED 
PETRO-CANADA ENTERPRISES INC. 
PETROLEUM ROYALTIES LTD. 

PLUMBING MART CORPORATION 

PLUMBING MARTS OF AMERICA, INC. 

POCO PETROLEUMS? ‘UTD. 

POLYCOM SYSTEMS LIMITED 

POLYSAR LIMITED 

POPULAR INDUSTRIES Gi MUTED 

PRECAMBRIAN SHIELD RESOURCES LIMITED 
PRINCIPAL VENT RE) FAIND. GT D.. 

PROVI GOs NG. 

PUNTERS GOLD EXPLORATIONS INCORPORATED 
O.M.G. HOLDINGS INC. 

QUAKER OATS COMPANY, THE 

RALEIGH MINERALS LIMITED 

READER'S DIGEST ASSOCIATION (CANADA) LTD. 
REGAL GOLDFIELDS LIMITED 

RIO ALGOM LIMITED 

RIO ALTO EXPLORATION LTD. 

ROGERS CABLESYSTEMS INC. 
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ROYAL BANK OF CANADA, THE 

ROYAL TRUSTCO LIMITED 

RUPERTSLAND RESOURCES CO. LTD. 

S. B. McLAUGHLIN ASSOCIATES LIMITED 
SANDWELL AND COMPANY LIMITED 
SCEPTRE RESOURCES LIMITED 
SCINTILORE EXPLORATIONS LIMITED 
SCUDDER SPECIAL FUND INC. 

SEAGRAM COMPANY LTD., THE 

SEAWARD RESOURCES LTD. 

SENIORITY INVESTMENTS LIMITED 
SHADOWFAX RESOURCES LTD. 

SHELTER HYDROCARBONS 78-1 

SHELTER HYDROCARBONS 79-1 

SHELTER HYDROCARBONS 81-1 

SHELTER HYDROCARBONS 80-III 
SHEPHERD PRODUCTS LIMITED 
SHININGTREE GOLD RESOURCES INC. 
SILVERMAQUE MINING LIMITED 

SLATE BAY GOLD MINES LIMITED 

SONY CORPORATION 

SPAR AEROSPACE LIMITED 

SPINDLE TOP ENERGY & RESOURCES INC. 
ST. LUCIE EXPLORATION COMPANY LIMITED 
STANFORD RESOURCES LIMITED 

STANLEY REED RESOURCES LTD. 

STRAND OIL & GAS LTD. 

SULPETRO LIMITED 

SUNBURST EXPLORATION LIMITED 
SUNCOR INC. 

TEMAGAMI OIL & GAS LTD. 

TEXACO CANADA INC. 

TEXCAN ENERGY & RESOURCES INC. 
THOMSON NEWSPAPERS LIMITED 
THRESHOLD 

TORONTO-DOMINION BANK 

TRANS-CANADA RESOURCES LTD. 
TRANS-WESTERN EXPLORATION, INC. 
TRANSCANADA PIPELINES LIMITED 
TRIANGLE EXPLORATIONS LIMITED 
ERINITY RESOURCES LTD. 

TRIZEC CORPORATION LTD. 

TYRANITE MINES, LIMITED 

ULSTER PETROLEUMS LTD. 

UNICORP FINANCIAL CORPORATION 

UNION GAS LIMITED 

UNITED CANSO OIL & GAS LTD. 

UNITED KENO HILL MINES LIMITED 
UNITED WESTERN OIL & GAS LTD. 
US-CA-MEX EXPLORATIONS LIMITED 
VENPOWER LIMITED 

VICTORIA AND GREY INVESTMENT FUND 
VICTORIA AND GREY TRUST COMPANY "GROWTH FUND" 
VICTORIA AND GREY TRUST COMPANY "MORTGAGE INCOME 
VILLACENTRES LIMITED 

VOYAGER EXPLORATIONS LIMITED 
VULCAN INDUSTRIAL PACKAGING LIMITED 
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WAJAX LIMITED 

WESTGROWTH PETROLEUMS LTD. 
WILLROY MINES LIMITED 

WINCHESTER COMMODITY PARTNERSHIP 

WINSTON CHURCHILL INVESTMENTS 

XANADU FUND LIMITED 

YORBEAU MINES INC. 

ZARINA EXPLORATIONS LTD. 

ZENMAC EXPLORATIONS LIMITED 

ALDONA MINES LIMITED 

AMALGAMATED MINING DEVELOPMENT CORPORATION LTD. 
AMERICAN PYRAMID RESOURCES INC. 

AMERICAN TELEPHONE AND TELEGRAPH COMPANY 
BEAVER LUMBER ACCEPTANCE CORPORATION LIMITED 


BRASCADE RESOURCES INC. 

BRITISH CANADIAN RESOURCES LTD. 
CANADA WIRE AND CABLE LIMITED 
CANADIAN ARAN PETROLEUMS LTD. 
DYNAMIC MINING EXPLORATION LTD. 
EDEN ROC MINERAL CORP. 

GENERAL MILLS CANADA, LTD. 

GULF WESTERN INDUSTRIES INC. 
INTERNATIONAL SYSTCOMS LTD. 
KANDAHAR RESOURCES LIMITED 
LADUBORO OILS LTD. 

LOGTUNG RESOURCES LTD. 

MEDIACOM INC. 

NIAGARA FINANCE COMPANY LIMITED 
NIAGARA REALTY OF CANADA LIMITED 
OGILVIE MILLS LTD. 

ORION CAPITAL CORPORATION 

PRAIRIE PACIFIC ENERGY CORPORATION 
PUBLIC SERVICE ELECTRIC AND GAS COMPANY 
SCARBORO OILS 79 PROGRAM 

SUNGATE RESOURCES LTD. 

TANDY CORPORATION 

VIKING YELLOWKNIFE GOLD MINES LIMITED 
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NEW ISSUE AND SECONDARY FINANCING 
a a 


CANADIAN TRUSTEED INCOME FUND 
A final receipt was issued October 6, 1981, for a prospectus dated 
October 6, 1981, qualifying for sale in Ontario trust shares of the 
fund at net asset value plus a sales charge. 


Distributor and Manager: A.G.F. Management Limited 


CAPITAL GROWTH FUND LIMITED 
A final receipt was issued September 30, 1981 for a prospectus 
dated September 13, 1981 qualifying mutual fund shares at net asset 
value plus sales commission. 


Distributor: Walwyn Stodgell Cochran Murray Limited 


HIRAM WALKER RESOURCES LTD. 


A final receipt was issued October 13, 1981 for a prospectus dated 
October 13, 1981 qualifying for sale in Ontario 2,000,000 14.62 
cumulative redeemable retractable Class A preference shares, first 
series at a price of $25 per share to net the Company $48,450,000 
before expenses of issue. 


Underwriters: Dominion Securities Ames Limited 


Burns Fry Limited 
Pitfield Mackay Ross Limited 


MEADOWBROOK APARTMENTS 
A final receipt was issued September 30, 1981 for a prospectus 
dated Septmeber 21, 1981 qualifying for sale 300 units of undivided 
interest in Meadowbrook Apartments at a price of $15,500 per unit. 


This issue is not underwritten but is offered on a best efforts 
basis. 


Agent: Richardson Securities of Canada 


Promoter: Shelter Corporation of Canada Limited 
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NEWFOUNDLAND LIGHT & POWER CO. LIMITED 


A receipt was issued September 30, 1981 for final prospectus dated 
September 28, 1981 qualifying 800,000 14 1/4% cumulative redeemable 
first preference shares, Series I to be offered at $10 per share to 
net the Company $7,720,000. In addition, the Underwriter may 
request the Company to issue up to 200,000 additional Series I 
first preference shares to be offered at $10 per share to net the 
Company an additional maximum of $1,950,000. There is a retraction 
privilege exercisable on October 1, 1984 and October 1, 1989. 


Underwriter: Merrill, Lynch, Royal Securities Limited 


ZONE RESOURCES LIMITED 
Receipt issued October 7, 1981 for final prospectus dated September 
26, 1981 qualifying 800,000 common shares (without par value) to be 
offered at 95¢ per share to net the Company $380,000. 
There is also a secondary offering of 220,000 shares to be offered 
in the range for $1.00 to $2.50. None of the proceeds from the 
secondary offering will accrue to the Company. 


Underwriter: Marchment & MacKay Limited 


Promoters: Je Claude Bonhomme 
Norman Christopher 


RIGHTS OFFERING ACCEPTED 


MICC INVESTMENTS LIMITED 


Material acceptable to the Commission has been received in respect 
to MICC Investments Limited dividend reinvestment and stock 
dividend plans. 


STANDARD TRUSTCO LIMITED 
Material acceptable to the Commission has been received in respect 
to a proposed rights offering by Standard Trustco Limited to the 
holders of its outstanding common shares to subscribe for 
additional common shares at a subscription price of $35 per share 


on the basis of one additional share for every four shares held. 


Subscription Agent: Standard Trust Company 
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PRELIMINARY PROSPECTUSES WITHDRAWN 


GOLDSEARCH LIMITED 


Preliminary prospectus dated April 8, 1981 withdrawn at the request 
of the Company. 


PEAT RESOURCES LIMITED 


Preliminary prospectus dated January 2, 1981 has been withdrawn at 
the request of the Company. 


PEREGRINE PETROLEUM LTD. 


The preliminary prospectus dated June 30, 1981 has been withdrawn 
at the request of the Company. 


SIMPSONS-SEARS ACCEPTANCE COMPANY LIMITED 
At the request of the Company, a prospectus, dated July 20, 1981, 


relating to a proposed issued of secured debentures Series W has 
been withdrawn. 


STATEMENT OF MATERIAL FACTS WITHDRAWN 


LARDER RESOURCES INC. 


The statement of material facts dated May 25, 1981 has been 
withdrawn at the request of the Company. 
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PRELIMINARY PROSPECTUSES RECEIVED 
October 1, 1981 
Simpsons-Sears Acceptance National Issue - Ontario 
Company Limited 
Offering s * * % secured debentures Series W, unconditionally 
guaranteed as to principal, interest and redemption premium, if 
any, by Simpsons-Sears Limited. 


Price: * plus accrued interest, if any. 


Underwriter: Wood Gundy Limited 


October 2, 1981 
Parkdale Estates Apartments National Issue - Manitoba 
Limited Partnership 


Offering 473 limited partnership units at a price of $20,000 per 
unit. 


Agent: Qualico Securities Ltd. 


October 7, 1981 


“Mother Lode" National Issue —- Alberta 
Offering 1,200 units at a price of $5,000 per unit. Offered 
through registered securities dealers in Ontario. 

The Royal Bank of Canada 


Offering $ * ( * shares) $ * redeemable convertible second 
preferred shares Series A at a price of $ * per share. 


Underwriters: Wood Gundy Limited 
Pitfield Mackay Ross Limited 
Nesbitt Thomson Securities Limited 
Dominion Securities Ames Limited 
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The Royal Bank of Canada 
Offering $ * convertible debentures (unsecured and redeemable) at 
4 per annum from November *, 1981 to * and * Z per annum 
thereafter. 
Price: * to yield * % per annum-to maturity. 
Underwriters: Wood Gundy Limited 

Pitfield Mackay Ross Limited 


Nesbitt Thomson Securities Limited 
Dominion Securities Ames Limited 


October 8, 1981 


Paragon II National Issue - Alberta 


Offering 1,187 units in each of two limited partnerships at a 
subscription price of $8,000. 


Agent: Wood Gundy Limited 


October 9, 1981 


ens Bio Logicals inc. 

A preliminary prospectus has been filed pursuant to section 52(2) 

of the Act. 

Chatfield Estates II National Issue - B.C. 

Offering 62 units at the price of: $65,700 per A unit 
$68,000 per B unit 
$68,000 per C unit 
$69,400 per D unit 


Agent: Imperial Securities Ltd. 


Chatfield Estates III National Issue - B.C. 
Offering 64 units at the price of: $65,700 per A unit 
$68,000 per B unit 
$68,000 per C unit 
$69,400 per D unit 


Agent: Imperial Securities Ltd. 
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“Death Bite” National Issue - B.C. 
Offering 1,158 units at a price of $5,000 per unit. 


Agent: Cinequity Investments Limited 


October 13, 1981 
Bonaventure Estates I Limited National Issue - Manitoba 
Partnership 
Offering 4,730 limited partnership units at a price of $2,000 per 
unit. 


Minimum Subscription: 10 units 


Agent: Equion Securities Canada Limited 


Royal Vista National Issue - Manitoba 


Offering 139 units at the following prices: 


Unit A - § 85,875 
Unit B - § 86,875 
Unit C - $ 88,375 
Unit D - $ 98,650 
Unit E - $105,275 
Unit F - $108,250 
Unit G - $109,250 
Unit H - $110,750 
Unit I - $112,500 
Unit J - $113,500 
Und te K- —- $11.4, 000 
Unit L - $115,000 
Unit M - $115,000 
Unit N - $116,500 


Agent: Equion Securities Canada Limited 


October 14, 1981 


Gandalf Technologies Inc. National Issue - Ontario 
Offering 2,070,000 common shares at a price of $ * per share. 


Underwriter: Wood Gundy Limited 
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King Street Estates Phase 1 National Issue - Manitoba 
Limited Partnership 
sentences rales aE ial S aah 


Offering 358 limited partnership units at a price of $22,500 per 
unit. | 


Agent: Shelter Financial Corporation 


Scintrex Limited National Issue - Ontario 
eee ee ne Ee ee, ee eee een 


Offering * common shares (without par value) at a price of $ * per 
share. 


Underwriters: McLeod Young Weir Limited 
Nesbitt Thomson Securities Limited 


AMENDMENTS RECEIVED 
October 6, 1981 
Edomar Resources Inc. 
ee ee ee 


Amendment #1 dated October 5, 1981 to prospectus dated July 10, 
1981. 


October 7, 1981 


Chauvco Resources Ltd. 
eS itr Rl ta het Bedell rad eet eral al ad 


Amendment #1 dated October 5, 1981 to Prospectus dated September 9, 
PS Le 


Roycam Copper Mines Limited 
eee ee eee 


Amendment #1 dated October 5, 1981 to preliminary prospectus dated 
wuly 2, 198% 


October 8, 1981 
Tanglewood Petroleum Corporation 
a ee ee Pe eee 


Amendment #1 dated October 7, 1981 to prospectus dated August 24, 
1981. 


16/October/81 55K 






‘vee 808. ayanee | 
799 te entre & sp arta 
Agents Cineqwies feye payers Diet 


ij 


aa ar pa 
¢ 


| : ae | am . . 









ee sepesianales juedsiw) medocsteribud want 
fertaate ¢ . = : a 
- 


a ae 
> 
| set 
= 
‘ 


——m ett 


os le ane ete ea 


an tt. \ ‘basiatt selisgize 


a 




















16 iewe ap Pipt ign: 16 eaite ’ 7 
Agvet: -Eakson Geoveitiew Cen ste Lrad es x a + an 
. x _ GQAVISIAZ 2TU AMA : aay 
neo 7 
boeaolk view . tak tien ‘ ve = Hi T; 
ae . L8et ,3 3940330 P tains = oe 
‘ffectng (59 eatee at the tolicetes wricés:- ae. 
7 a ¢ t A « r 8 » 4 + i] ant es2tuonst D 5 ob 


e 


m4A2:.8.— ¢ 7 


oO? 
Of yiwtl bested: end 29q90Rg, one 180r » 2 -wedo350 bats rm snsab 


mit. @-= 4 4,499 2. 
wa ae eS Beek 373 
yr =~ 9tee, 750 : 
iit 0 - @LOP.399 : 
mit WD = wtOR igs 3ee6250 ie 
Dait =I #142, 3900" ,; 
‘te ; 6t12, 599 
is 2 t 6, 000 -b31. esStuvossa cove 
| Pa Le ; 
se¢dartas2 ere sinh 29RgORS, og. 1801 ,2 ted0j750 bass6 Tt sesabao 
Thee § 4 A - @ee.’ , S09 Pee. 
beat guts ccuricied Canudes tieltaeiee aouid 19qq0D aap te 


beseb avsoaqeotq raaletiezq 627 18¢? 4c 3403.20 hasabh 1% s0sebn 
.taer «33 a 


Scrateer 26,, 3981 


— SS 


f TadhadlegienAne Seer ,8 tado2350 ‘Satienal Lest ~ diate 


ri } 1,000 couson @bseecéee at @ price af : 
nolssato0oqzo3 atetotuay ory seat a 


: mee Gus ey L1ai1te2 
 }: ena bs ieb au t59qee34 o3 rset ~t 24¢0220 botah £4 sa80b 
* 


14/Se ena s [@% ee oO 


OCTOBER LOS 1 
REGISTRATIONS 


SECuRr res 


INVESTMENT COUNSEL and as PORTFOLIO MANAGER 


Ruggles & Crysdale, 
Suite 2050, 

North Tower, 

Royal Bank Plaza, 
Toronto, Ontardao.. 
MSW 2793. 

(effective October, /, 


Inc, 


1981) New 
J. R. Senecal & Associates 
Investment Counsel Inc. 
1 Yonge Street, 

Suite L8oO1 , 

Porontoy Ontar 40. 

M5E 1E5. 

(effective September 28, 1981) 
BROKER and INVESTMENT DEALER 


Peters & Co., 

Suite 710, 

330 Bay Street, 
Toronto, Ontario. 

Mon. JSS. 

(effective October 1, 


1981) New 


VOLUNTARY WITHDRAWALS 


BROKER and INVESTMENT DEALER 


Equitable Securities Limited 
Equitable Securities Limitee 
Suite 2590, 

South Tower, 

Poo. Box 65, 

Royal Bank Plaza, 

Toronto, Ontario. 

M53 272. 


(effective September 23, 1981) 
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Registration 


Voluntary Surrender 
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OTHER INFORMATION 


TRANSFERS WITHIN ESCROW 


BERKELEY MINES LIMITED 


From To No. of Shares 
Lynspen & Company Egger & Co. 19 
Fritz Sterdt Bache Hasley 5 

Stuart Shields, Inc. 

Fritz Sterdt 3 
Smith Barney Harris John T. Faraday & 100 
Upham & Co. Incorporated Elizabeth H. Faraday 

Jt. Ten. 


BRANDY BROOK MINES LIMITED 


From To No. of Shares 


Kynric D. Hanton Elmore Dillman 90,000 


EDEN ROC MINERAL CORP. 
(Formerly Jowsey Denton Gold Mines Limited) 


From 10} No. of Shares 
Lawrence Pike & Eden Roc Mineral Corp. Up re Wf yas 
Associates Inc. (formerly Jowsey Denton 


Gold Mines Limited) 
* After 1 for 10 consolidation August 6, 1981. 


GALINEE MATAGAMI MINES LIMITED 


From To No. Of Shares 
Israel Bourcier Estate of Armand Bourcier 13, t67 
Marthe Carriere 6.553 
Andre Boucier 3292 
Georgianne Bourcier 6,584 
Clement Bourcier 6,584 
Cecile Bourcier 6,584 
Denise Cossette 6.583 
Claudette Bourcier & eer BE 
Estate of Albert Bourcier 3,465 
Roland Bourcier 6,584 
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GEOLEX RESOURCES LIMITED 


Fron 20) No. of Shares 
A.C. MacPherson & Co. Sands Oil & Gas 202,500 
Limited Exploration Limited 


JARIDGE EXPLORATIONS INC. 


From LO. No. of Shares 
A.C. MacPherson & Co. Sands Oil & Gas 762,500 
Limited Exploration Limited 


KAPKICHI NICKEL MINES LIMITED 
From To No. of Shares 


Crown Trust Company Premier Trust Company 900,000 


MSZ RESOURCES LTD. 


From To No. of Shares 
H.-C.1I1. Holdings Limited Js Richard Harris 200,000 
Frederick Wellhauser 175., C00 
Ralph A MacKenzie 125,000 


RELEASE FROM ESCROW 


THUNDER BAY AMETHYST MINING COMPANY LIMITED 


The Commission hereby consents to the release from escrow of 
675,000 shares of Thunder Bay Amethyst Mining Company Limited for 
the purpose of surrender to the Company for cancellation of such 
shares. 
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Published weekly by the Ontario Securities Commission, Toronto, Ontario, Administering The Securities Act, 


1978 (S.O., 1978, c. 
ISSN 0226-9325 


amendedg). 


47, as amended), and The Commodity Futures Act, 1978 (S.O., 1978, c. 48, as 





IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, C.466 


AND 


IN THE MATTER OF BARNETT BANKS OF FLORIDA, INC. 


AND 


IN THE MATTER OF FIRST MARINE BANKS, INC. 


ORDER 
(Section 99(e)) 


UPON the application, initially received and 


perfected September 24, 1981, of Barnett Banks of 
Florida, Inc. (the “Applicant") to the Ontario Securities 
Commission (the "“Commission”) pursuant to section 99(e) 
of the Securities Act, R.S.O. 1980, c.466 (the FAct”) for 


an 
of 


to 


order exempting it from the requirements of Part XIX 
the Act; 


AND UPON the Applicant representing that: 


The Applicant is a corporation incorporated 
under the laws of the State of Florida; 


First Marine Banks, Inc. (“First Marine”) is 
also a corporation incorporated under the 
laws of the State of Florida; 


Neither the Applicant nor First Marine is a 
reporting issuer for the purposes of the Act; 


The Applicant intends to make an offer (the 
"Offer") to purchase for cash any and all 
outstanding shares of common stock (the 
"Shares”) of First Marine in full compliance 
with the federal securities laws of the 
United States of America; and 


There are resident in Ontario 2 holders of 
Shares of First Marine holding 626 (.02%) of 
the 3,163,407 Shares outstanding. 


AND UPON the Commission being of the opinion that 


do so would not be prejudicial to the public interest; 
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IT IS ORDERED pursuant to section 99(e) of the Act 
that the Applicant be and hereby is exempted from the 
requirements of Part XIX of the Act with respect to the 
Offer provided that all material sent to security holders 
of First Marine resident in the United States of America 
in connection with the Offer shall be filed with the 
Commission and sent to security holders of First Marine 
resident in Ontario. 


14th October, 19815 


“Henry J. Knowles” "Stuart Thom” 


IN THE MATTER OF PETERS & CO. LIMITED 


UPON the application, perfected and received on 
September 20, 1981, of Peters & Co. Limited, a company 
incorporated under the laws of Alberta, for the 
acceptance of its voluntay surrender of registration 
pursuant to the provisions of subsection 26(3) of the 
Securities Act, R.S.0. 1980, c.466; 


AND UPON being satisfied that to do so would not 
be prejudicial to the public interest; 


IT IS ORDERED that the voluntary surrender of 
registration in the categories of Broker and Investment 
Dealer by Peters & Co. Limited be and the same is hereby 
accepted. 


8th October, 1981. 


"G. M. Webster" ‘Re Te. Morgan” 
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IN THE MATTER OF BINGO KING COMPANY, INC. 


UPON the application on behalf of Standex International 
Corporation ("Standex") to the Ontario Securities Commission (the 
“Commission") pursuant to Section 73 of the Securities Act, 

R.S.0. 1980, c.466 (the “Act"), received on September 16, 1981 and 
perfected on October 1, 1981, in respect of certain trades in the 
common shares of Bingo King Company, Inc. (“Bingo King"); 


AND UPON it appearing to the Commission that: 


ls) Standex and Bingo king were incorporated under the 
laws of the States of Delaware and Colorado, 
respectively; 


z+) Standex owns all the issued and outstanding shares 
of Bi ry oiK ings 


(3) Bingo King has authorized capital of 2,000,000 
common shares each having a par value of $0.01 
(U.S.) of which approximately 1,360,068 are issued 
and outstanding. 


(4) Standex proposes to distribute all or 
substantially all its common shares in Bingo King 
to the holders of its common shares, on the basis 
of one common share of Bingo King for each 5 
common shares of Standex; 


>") Such distribution will be in the nature of a stock 
dividend; 
(6) Neither Bingo King nor Standex is a reporting 


issuer under the Act; 


(7) There are presently approximately 12 shareholders 
of Standex resident in Ontario, to whom fewer than 
6,000 shares of Bingo King will be distributed 
pursuant to the proposed transactions; and 


(8) Bingo King has filed a registration statement 
dated August 20, 1981 with the Securities and 
Exchange Commission in respect of the proposed 
transactions (the "Registration Statement") 


AND UPON reading the application, the materials 
filed herewith, and the recommendations of Commission 
Bearts 


AND UPON being satisfied that to so rule would not be 
contrary to the public interest; 
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NOW THEREFORE IT IS RULED that the distribution of common 
shares of Bingo King by Standex to the shareholders of Standex 
resident in Ontario as described in the subject application and the 
materials filed therewith is not subject to sections 24 or 52 of 
the ,Act oon ,econdit Lan «that; 


(1) The shareholders of Standex resident in Ontario 
shall be sent copies of the Registration Statement 
and all other materials in connection with the 
proposed transactions sent to the shareholders of 
Standex resident in the United States of America; 
and 


(2) The shareholders of Standex resident in Ontario 
shall be advised by notification, accompanying the 
Registration Statement, that the common shares of 
Bingo King so acquired by them may not be resold in 
Ontario unless and until Bingo King shall have been 
a reporting issuer in Ontario for a period of 12 
months. 


15th October, 1981. 


“Henry J. Knowles” "Re. T. Morgan” 


IN THE MATTER OF ST. MARY'S EXPLORATIONS LIMITED 


WHEREAS all trading in the securities of St. Mary's 
Explorations Limited (the "“Issuer”) is presently prohibited 
pursuant to a cease trading order dated June 11, 1980; 


AND WHEREAS application has been made to the Ontario 
Securities Commission to vary the said order to permit a sale of 
securities of the Issuer, as hereinafter provided, for the purpose 
of clearing an outstanding short sale of such securities; 


IT IS ORDERED that the cease trading order be and the same 
is hereby varied to permit the following trade: 


Vendor: W.D. Latimer Co. Limited 
Toronto Dominion Bank Tower 
Toronto, Ontario 
C(elienthigaMEaoNe« Ror} 
9 Wiggin Crescent 
Downsview, Ontario 


Purchaser: Pemberton Securities Limited 
Suite 6220 
1 First Canadian Place 
Toronto, Ontario 
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Securities: 4,000 shares of 
St. Mary's Explorations Limited, 


provided that the said cease trading order shall continue in force 
in all other respects including its continued application to the 
securities that are the subject matter of this Order. 


13th October, 1981. 


"Henry J. Knowles’ "Stuart Thom" 


IN THE MATTER OF VICTORIA WOOD DEVELOPMENT CORPORATION INC. 
AND 
IN THE MATTER OF VICTORIA WOOD SCARBOROUGH BRANDYWINE 


UPON the application, filed and perfected on March 2, 1981, 
by Victoria Wood Development Corporation Inc. ("Victoria Wood"), on 
behalf of Victoria Wood Scarborough Brandywine to the Ontario 
Securities Commission (the "“Commission”™) pursuant to section 
79(b) (iii) of the Securities Act, R.S.0. 1980, c.466 (the "“Act”); 


AND UPON it appearing to the Commission that: 


i. By a prospectus dated March 3, 1978 filed with the 
Commission for which a receipt was obtained from 
the Director, as amended by prospectus amendment 
No.l dated April 20, 1978 (collectively the 
“Original Prospectus”), and by a prospectus dated 
August 18, 1978 for a secondary issue, filed with 
the Commission, for which a receipt was obtained 
from the Director (the "Secondary Prospectus”), 
Victoria Wood offered for sale an aggregate of 420 
units of ownership in a multiple unit residential 
building called Victoria Wood Scarborough 
Brandywine (the "“project”"); 


- The Manager of the Project is Victoria Wood 
Property Management Limited ("“VicWood 
Management"), a wholly-owned subsidiary of 
Victoria Wood. 


3. Counsel Trust Company (formerly Exchequer Trust 
Company) ("Counsel") acts as agent for the holders 
of units in the Project (the "“Unitholders”) 
pursuant to the terms of a Unitholder's Agreement 
as set forth in the Original Prospectus and the 
Secondary Prospectus3 
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AND UPON the Commission being of the opinion that to make 
this order would not be prejudicial to the public inerest and being 
otherwise satisfied in the circumstances of this particular case 
that there is adequate justification for so doing; 


NOW THEREFORE IT IS ORDERED pursuant to section 79)b)(1iii) 
of the Act that Victoria Wood be and hereby is exempted from the 
requirements of Part XVII of the Act with respect to its own 
affairs, subject to the terms and conditions that: 


Ls Victoria Wood and VicWood Management shall have 
filed with the Commission a written undertaking, 
satisfactory in form and content to the Director, 
in the case of VicWood Management to comply with 
the requirements of Part XVII of the Act in 
respect of the Project as modified by this Order, 
and in the case of Victoria Wood to cause VicWood 
Management so to comply failing which Victoria 
Wood shall be responsible for such compliance; 


5 ae Except as expressly provided herein, VicWood 
Management shall comply with the requirements of 
Part XVII of the Act as though it were a reporting 
issuer referred to therein, in respect of the 
affairs of the Project; 


3. VicWood Management shall be exempted from the 
requirements of sections 76(1) and 78 of the Act 
to file with the Commission and send to 
Unitholders interim financial statements of the 
Project provided that: 


(a) by a vote of the Unitholders taken at each 
annual meeting of Unitholders a majority of 
votes cast shall approve this exemption and 
the results of such votes, in any case, 
shall be reported in writing to the 
Commission within three days of the taking 
thereof; 


(b) VicWood Management shall file with the 
Commission and send to all Unitholders: 


(i) semi-annual interim financial statements of 
the Project, prepared in accordnce with 
section 76(1) of the Act, and 


(ii) interim financial statements of the Project 
for any fiscal quarter in which a material 
change occurs in the affairs of the Project, 
prepared in accordance with section 76(1) of 
the Act, but such statements need not be 
comparative; and 
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VicWood Management, on or before March 31 of each 
calendar year, shall send sufficient information 
to Unitholders with respect to their investment in 
the Project and the proper income and deductions 
attributable thereto for completion of their 
income tax returns relating thereto, including in 
every such year an explanation of the relevance of 
the information for income tax purposes; 


The Board of Directors of VicWood Management shall 
approve the audited financial statements of the 
Project pursuant to section 77 of the Act; 


For the purposes of compliance of VicWood 
Management with the terms of this Order, a 
reference to an offer, a director, the management 
or Board of Directors of a reporting issuer in 
Part XVII of the Act or the regulations to the Act 
pertaining thereto shall be deemed to be a 
reference to an officer, director, the management 
or Board of Directors of VicWood Management; 


For the purposes of sections 75 and 131 of the 
Act, a person in a special relationship to VicWood 
Management or Victoria Wood shall be deemed to be 
in a special relationship to the Project; and 


The exemption from the requirements of Part XVII 
of the Act granted by this Order shall not apply 
to exempt Victoria Wood from the obligations of 
that Part with respect to the holders of any other 
securities issued by Victoria Wood. 


5th October, 1981. 


"Henry J. Knowles” "E. S. Miles” 
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THE FEATURE LENGTH ANIMATED 
MOTION PICTURE ENTITLED "DRATS" 


UPON the Applications, received October 30, 
1980, (the “Applications") on behalf of the Dea Si 
film co-ownership (the "Co-Ownership") made, 
pursuant to clauses 79(b)(iii) and 87(2)(b) of the 
Securities Act, R.S.0O. 1980, c.466 (the "Act"), to 
the Ontario Securities Commission (the 
"Commission") ; 


AND UPON reading the Applications and hearing, 
on August 4, 1981, the submissions of counsel for 
Nelvana Limited ("Nelvana"), Dratsco Inc. 
("Dratsco") and the Co-Ownership and the 
submissions of counsel for the staff of the 
Commission; 


AND UPON the Application being perfected on 
October 2, 1981; 


AND UPON it appearing to the Commission that: 


A. Dratsco is a corporation incorporated on 
August 23, 1979 under the laws of the Province 
of Ontario to produce the animated motion 
picture entitled "Drats" (the "Film"); 


Bis Dratsco has contracted out the making and the 
distribution of the Film to Nelvana, the sole 
shareholder and parent company of Dratsco; 


Cc. Dratsco has sold defined property in and 
rights to the Film to purchasers of units (the 
"Unitholders") of undivided co-ownership 
interest in the Film (the "Units") pursuant to 
a Unitholders' Agreement (the "Unitholders' 
Agreement") which is annexed as Schedule "A" 
to a prospectus dated March 7, 1980 (the 
"Prospectus"), certified by Dratsco and 
Nelvana as promoters, filed by Dratsco with 
the Commission and relating to a distribution 
of the Units; 


D. Dratsco has filed and has obtained a receipt 
for the Prospectus which describes the Film, 
the Units and the Co-Ownership; 


E. Dratsco is not a ‘corporation offering its 
securities to the public’ as defined by 
subsection 1(9) of the Business Corporations 
Agt Res Os digo0 s. Cas 


es Michael Hirsh ("Hirsh"), Patrick Leslie 
Loubert ("Loubert") and Clive Anthony Smith 
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("Smith") are all the shareholders and 
directors of Nelvana Holdings Limited 
("Holdings") ; 


G. Holdings owns 75% and 12 investors own 25% of 
the issued common shares of Nelvana; 


he Hirsh, Loubert, Smith, Michael St. Barbe 
Harrison ("Harrison") and Edward James 
Kernaghan ("Kernaghan") are all the directors 
of Nelvana; 


5 Nelvana owns all of the issued common shares 
of Dratsco; 


sks Hirsh, Loubert, Harrison, Kernaghan and Peter 
James Dey ("Dey") are all the directors of 
Dratsco; 

K. Hirsh, Loubert and Smith fairly may be 


characterizd as the managing directors (the 
“Managing Directors") of Holdings, Nelvana, 
Dratsco and the Co-Ownership and Harrison and 
Kernaghan fairly may be characterized as the 
independant directors (the "Independant 
Directors") of Nelvana, Dratsco and the 
Co-Ownership and Dey of Dratsco and the 
Co-Ownership; 


b.. Holdings, Nelvana, Dratsco, the Managing 
Directors and the Independant Directors are 
aware of the importance of compliance with the 
requirements of Parts XVII and XVIII of the 
Act and with the provisions of these orders; 


AND UPON the Commission being of the opinion 
that to make these orders would not be prejudicial 
to the public interest and being otherwise 
satisfied in the circumstances of this particular 
case that there are adequate justifications for so 
doing; 


NOW THEREFORE it is ordered, pursuant to 
clause 79(b)(iii) and clause 87(2)(b) of the Act 
that Dratsco be and hereby is exempted respectively 
from the requirements of Parts XVII and XVIII of 
the Act subject to the terms and conditions that: 


i Dratsco files with the Commission its written 
undertaking to comply for the Co-Ownership 
with the requirements, as modified by these 
Orders s0Leharts XVIT and ZAVLII!I of the Act« 
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Holdings, Nelvana, and the Managing Directors 
file with the Commission their written 
undertakings that they, jointly and severally, 
are responsible for causing or effecting 
compliance for the Co-Ownership with the 
requirements, as modified by these orders, of 
Parts XVII and XVIII of the Act in the event 
of any default in compliance therewith by 
Dratsco; 


Each Independant Director files with the _ 
Commission his written undertaking to use his 
best efforts to cause or effect compliance for 
the Co-Ownership with the requirements, as 
modified by these orders, of Parts XVII and 
XVIII of the Act in the event of any default 
in compliance therewith by Dratsco so long as 
he is a director of Nelvana, Dratsco or any 
associate thereof; 


Dratsco is exempt from the requirements of 
subsection 76(1) and section 78 of the Act to 
file with the Commission and send to 
Unitholders interim financial statements of 
the Co-Ownership provided that: 


(a) the Unitholders, by special resolution, 
approve, in 1981, an amendment to the 
Unitholders' Agreement having the effect 
of changing the year end of the 
Co-Ownership from July 31 to December 31 
in 1981 and for all subsequent years, 


(b) Dratsco, in 1982 and before the 
expiration of the first six months of 
1982 and for the financial year ended 
December 31, 1981, and for all 
subsequent years in like manner sends to 
all Unitholders a notice requesting the 
Unitholders to indicate whether they 
wish the Trustee under the Unitholders' 
Agreement to call an annual meeting of 
the Unitholders of the Co-Ownership and 
if the holders of 20% of the Units 
indicate that they wish such annual 
meeting to be called, Dratsco shall 
instruct the Trustee under the 
Unitholders' Agreement to call such 
annual meeting, 
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Cor) 


(d) 


(e) 


Ct) 


If such annual meeting is called, the 
Unitholders, by a simple majority of 
votes cast in person or by proxy at such 
annual meeting, approve continuance of 
this exemption from the requirements of 
subsection 76(1) and section 78 of the 
Act and the result of the vote, no 
Matter its outcome, is reported in 
writing to the Commission within three 
days of the taking thereof, 


Dratsco, for the 1981 financial year and 
for each subsequent financial year of 
the Co-Ownership, prepares, files with 
the Commission and concurrently sends to 
all Unitholders comparative financial 
statements of the Co-Ownership in 
accordance with sections 77 and 78 of 
the Act, 


Dratsco, for the 1982 financial year and 
for each subsequent financial year of 
the Co-Ownership prepares, files with 
the Commission and concurrently sends to 
all Unitholders 


(i) semi-annual interim financial 
statements of the Co-Ownership 
prepared in accordance with 
subsection 76(1) of the Act and 
commencing with and for the six 
month period ending June 30, 1982, 


(ii) interim financial statements of the 
Co-Ownership prepared in accordance 
with subsection 76(1) of the Act, 
excepting that such statements need 
not be comparative ones, for any 
first or third quarter of the 
financial year of the Co-Ownership 
during which a material change 
occurs in the affairs of the 
Co-Ownership, and 


This paragraph 4 terminates and is of no 
further force or effect upon the 
occurrence, if any, of a material change 
in the affairs of the Co-Ownership 
unless the Commission is satisfied that 
this paragraph and the exemptions hereby 
provided should continue from and after 
such change; 
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Dratsco within ninety days of the date of 
completion of an ‘answer print' for the Pele my, 
files with the Commission and concurrently 
sends to all Unitholders an audited Statement 
of Total Costs of Production of the Film and a 
copy of the certificate for the Film issued by 
the Secretary of State for Canada and 
certifying the Film as a certified animated 
feature film for purposes of the Income Tax 
Act (Canada); 


Dratsco, on or before March 31, of each year, 
files with the Commission and concurrently 
sends to each Unitholder sufficient 
information to permit such Unitholder to 
include in his income tax return the proper 
income and deductions attributable to his 
investment in the Film, including, in every 
such year, an explanation of the relevance of 
the information for income tax purposes; 


The financial statements of the Co-Ownership 
required to be filed with the Commission and 
sent to all Unitholders pursuant to this order 
are approved by the board of directors of 
Dratsco and the approval is evidenced by the 
manual or facsimile signatures of two 
directors of Dratsco duly authorized to 
signify the approval; 


Dratsco files with the Commission and 
concurrently sends to all Unitholders its 
audited annual financial statements prepared 
in accordance with section 77 of the Act; 


Dratsco complies with the requirements of 
section 74 of the Act in respect of the 
affairs of and for the Co-Ownership; 


For the purpose of compliance by “Dratsco ror 
the Co-Ownership with the requirements of the 
Act and with the terms of this order, any 
reference in" Parts "XVIL» and XVIII of the act 
Or in the regulations under the Act to an 
officer or director or to Management of a 
reporting issuer is hereby deemed to be a 
reference to an officer, director or 
management of Dratsco as the context may 
require; 


For the’ purposes” of* sections 75 and 131 of the 


2 it 


ae 


Act, those persons or companies in a special 
relationship with Holdings, Nelvana or Dratsco 
are hereby deemed to be persons or companies 
in a special relationship with the 
Co-Ownership; and 


The exemptions from the requirements of Parts 
XVII and XVIII of the Act granted by these 
orders to Dratsco as reporting issuer for the 
Co-Ownership terminate forthwith should 
Dratsco become a reporting issuer within the 
meaning of section 1(1)38 of the Act by filing 
a prospectus for a security evidencing an 
interest in Dratsco and by obtaining a receipt 
therefor. 


4th August, 1981. 


"Henry J. Knowles" "R.T. Morgan" 
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IN THE MATTER OF PENCORP SYSTEMS LTD. 


UPON the application of Pencorp Systems Ltd. 
("Pencorp”) to the Ontario Securities Commission 
(the “Commission”™) pursuant to section 73 of the 
Securities Act, R.S.O. 1980, c.466 (the "Act”), 
received April 9, 1981 and perfected September 21, 
1981; 


AND UPON it appearing to the Commission that: 


1. Pencorp desires to create a number of pools of 
funds, to be managed by certain portfolio 
Managers to be selected by Pencorp (the 
“Portfolio Managers”), from which each of 
Pencorp's clients (the "“Clients"), advised by 
Pencorp, will choose those in which it wishes 
to invest, in accordance with its individual 
investment requirements; 


2 The Clients will own units ("Units") in the 
various pools in which they have invested, 
representing their respective pro rata shares 
in such pools; 


ae Units may be redeemed at the option of a 
Client at any time at a redemption price based 
on such Client's pro rata shares of the fair 
market value of the pool, or such Client's pro 
rata share of the underlying securities; 


4. The securities in which each of the pools of 
funds are invested will be at all times held 
by a trust company duly licensed and 
authorized to carry on business as such in 
Ontario (the "Trustees”) in trust for the 
Clients who have invested in such pool; 


Ds The Clients who will participate in the 
foregoing investment arrangements will be 
pension funds, the sponsors or trustees of 
which desire to diversify the investments of 
such funds on a cost effective basis; 


AND UPON having read the application and the 
material filed therewith and the recommendations 
of the Commission staff; 


AND UPON being satisfied that to so rule 
would not be prejudicial to the public interest; 


NOW THEREFORE IT IS RULED that the trades in 


Units, are not subject. to section 24 or 52 *of the 
Act, on the following terms and conditions: 
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Pencorp shall not advise its Clients either 


directly or through publication of writings, 


as to specific securities or classes of 
securities; 


All Portfolio Managers participating in the 
investment arrangements described herein 
shall have and maintain current registration 
under the Act as portfolio managers; and 


The contracts between the Clients and the 
Portfolio Managers, and between the Clients 
and the Trustee, will be expressly subject to 
the guidelines set out in section 14 of 
Ontario Regulation 654 under The Pension 
Benefits Act, R.S.O. 1980, c.373, as amended. 


8th October, 1981. 


“Henry J. Knowles” “Harry S. Bray” 
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IN THE MATTER OF GENERAL PORTLAND INC. AND 
CCL INVESTMENTS INC. 


UPON the application of CCL Investments Inc. 
("CCL") to the Ontario Securities Commission (the 
"“Commission”), received and perfected on October 
13, 1981, for an order pursuant to section 99(e) of 
the Securities Act, R.S.0O. 1980, c.466 (the “Act”); 


AND UPON the Commission being advised that: 


1 CCL is a corporation incorporated under the 
laws of the State of Delaware and is an 
indirect wholly-owned subsidiary of Canada 
Cement Lafarge Ltd. (“Lafarge”), a corporation 
incorporated under the laws of Canada, and 
General Portland Inc. ("Portland") is a 
corporation incorporated under the laws of the 
State of Delaware; 


ya As of September 29, 1981, 6,943,107 shares of 
common stock of Portland (the "“Shares”") were 
issued and outstanding and there were options 
outstanding to purchase an aggregate of not 
more than 200,090 Shares. There were 270,370 
Shares, being approximately 3.89% of the 
issued and outstanding Shares, held by 81 
shareholders having addresses in the Province 
of Ontario; 


3. By an offer to purchase dated October 2, 1981 
(the "“Offer”), CCL has offered to purchase all 
of the Shares at a price of $47 (U.S.) net per 
Share, without any condition as to minimum 
number of Shares being tendered, which Offer 
will expire at 12:00 o'clock Midnight, New 
York City Time, on Monday, November 16, 1981, 
unless extended; 


4. The Offer has been made in full compliance 
with the requirements of the Securities 
Exhange Act of 1934 of the United States of 
America and is open for acceptance; and 


5. Following the completion of the Offer, CCL 
presently intends to propose a merger between 
Portland and CCL or a directly or indirectly 
wholly-owned subsidiary of CCL pursuant to 
which the remaining Shares of Portland, other 
than those held by CCL, Lafarge and its 
subsidiaries, would be converted upon the 
merger into the right to receive in cash the 
price per Share paid pursuant to the Offer. 
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AND UPON the Commission being of the opinion 
that to grant this Offer would not be prejudicial 
to the public interest; 


IT IS ORDERED pursuant to section 99(e) of the 
Act that CCL is hereby exempted from the 
requirements of sections 89, 90, 94(2) and 97 of 
the Act with respect to the Offer on the following 
terms and conditions: 


ne The Offer, copies of which have been delivered 
to the Commission, shall be deemed to be a 
take-over bid circular for the purposes of 
Part XIX of the Act; and 


2. All offering material sent to the holders of 
Shares resident in the United States of 
America in connection with the Offer shall be 
mailed from Toronto, Ontario, not later than 
5:00 p.m., Wednesday, October 21, 1981, to 
persons whose addresses on the share registers 
of Portland are in Ontario. 


15th October, 1981. 


“Henry J. Knowles” “E.S. Miles” 
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IN THE MATTER OF DRUMMOND McCALL INC. 


UPON the application of the Board of Directors 
of Drummond McCall Inc. ("Drummond") to the Ontario 
Securities Commission (the "“Commission") for an 
order pursuant to section 123 of the Securities 
Act, R-S.0-. 1980, c.466 (the “Act") to prevent 
Marshall Steel Ltd. ("Marshall") from taking up and 
paying for common shares of Drummond pursuant to 
the take-over bid hereinafter described; 


AND UPON the Commission sitting independently 
with the Commission des Valeurs Mobilieres du 
Quebec in Montreal, and hearing the submissions of 
counsel for the applicants, counsel for Marshall 
and counsel for the staff of the Commission; 


AND UPON it appearing that: 


Live Marshall made an offer (the "Offer") dated 
September 23, 1981 to purchase from Canadian 
residents 51% of the common shares, consisting 
of Series A and Series B common shares (the 
"Common Shares”) of Drummond which was to be 
open for acceptance until October 14, 1981; 


2s Drummond is a corporation governed by the 
Canada Business Corporations Act; and 


3. The take-over bid circular which accompanied 
the Offer contained only the following 
Statement with respect to the arrangements to 
pay for the deposited securities: “Marshall 
has entered into an agreement with a Canadian 
chartered bank to ensure that required funds 
are available to Marshall to meet its 
obligation to take up and pay for the Common 
Shares deposited pursuant to the take-over 
bid-s 


AND UPON the Commission determining that the 
said take-over bid circular failed to state, as 
required by Item 8 of Form 31, the details of the 
arrangements that have been made by Marshall to 
ensure that the required funds are available to 
take up and pay for the Common Shares deposited 
pursuant to the Offer, and that such failure 
constitutes non-disclosure of a matter which would 
reasonably be expected to affect the decision of 
the holders of Common Shares to accept or reject 
the offer; 


AND UPON the Commission being of the opinion 
that so to order is in the public interest; 
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IT IS ORDERED pursuant to section 123 of the 


Act that trading in the Common Shares pursuant to 
the Offer shall cease and Marshall shall not take 
up and pay for Common Shares previously deposited 
pursuant to the Offer, provided that this order 
shall automatically terminate if 


(a) 


(b) 


(c) 


Marshall extends the date by which Common 
Shares may be deposited pursuant to the Offer 
until October 23, 1981; 


Marshall sends a notice of variation of the 
Offer to all of the offerees by mail posted no 
later than 5:00 p.m. on October 13, 1981; and 


Such notice of variation sets out the details 
of the arrangements for financing that have 
been made by Marshall to ensure that the 
required funds are available to take up and 
pay for the Common Shares deposited pursuant 
to the Offer. 


9th October, 1981. 


“Henry J. Knowles” "“E.S. Miles” 
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NATIONAL RESOURCE EXPLORATIONS LTD. 


UPON the application received September 10, 
1981 (the "Application”") of National Resource 
Explorations Ltd. ("National") to the Ontario 
Securities Commission (the "Commission”) for an 
order pursuant to section 140 of the Securities 
Act, R.S.0O. 1980, c.466 (the "Act"); 


AND UPON the Commission having read the 
Application and the recommendations of counsel for 
the staff of the Commission; 


AND UPON it appearing to the Commission that: 


Ls National is required by paragraph 8 of a prior 
section 73 ruling of the Commission, dated 
June 11, 1981 and styled In the Matter of 
National Resource Explorations Ltd. as amended 
by an order dated August 4, 1981 (the "Prior 
Ruling”), to file and obtain a receipt for a 
prospectus under subsection 52(2) of the Act 
on or before August 20, 1981 as a condition 
precedent to the completion by National of 
certain trades currently being made by 
National under the Prior Ruling; 


Zs National was unable to file a prospectus under 
subsection 52(2) of the Act by August 20, 
193 1% 


AND UPON it appearing to the Commission that 
to make the requested order would not be 
prejudicial to the public interest; 


NOW THEREFORE it is ordered that the Prior 
Ruling be and is hereby varied by striking out the 
date “August 20, 1981", in paragraph 8 thereof and 
by substituting therefor the date "October 30, 
1981" provided that: 


ub National shall permit any Limited Partner who 
has subscribed for common shares of National 
pursuant to the Prior Ruling to withdraw the 
funds which accompanied his subscription; and 


7 ape National shall forthwith furnish to each 
Limited Partner written notice of the 
substance of this order; 


16th October, 1981. 


“Harry Ss. Sray "E.S. Miles” 
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IN THE MATTER OF CONTINENTAL AIR LINES, INC 
WESTERN AIR LINES, INC. AND 
WESTERN CONTINENTAL TRANSPORTATION CORPORATION 


aes} 


UPON the application received on March ll, 
1981 and perfected on October 2, 1981 of 
Continental Air Lines, Inc. ("Continental") and 
Western Air Lines, Inc. ("Western") to the Ontario 
Securities Commission (the "Commission") for: 


(a) a ruling pursuant to section 73 of the 
yecurttres #Act.RiS.0..1980,.ue».466. (the “Act™) 
that the issue of securities of a corporation 
to be formed on the consolidation of 
Continental and Western (the "Consolidated 
Corporation") is not subject to section 24 or 
vf om the Act: ‘and 


(b) an order pursuant to section 87 of the Act 
exempting each of Continental, Western and the 
Consolidated Corporation from the requirements 
of Part XVIII of the Act and section 80 of the 
Pou 


AND UPON it appearing that: 


i. By an Agreement of Consolidation dated as of 
August 29, 1980, Continental and Western 
agreed to consolidate into a new corporation 
the name of which is to be Western & 
Continental Transportation Corporation; 


Pa Continental is a corporation incorporated 
under the laws of Nevada, Western is a 
corporation incorporated under the laws of 
Delaware and the Consolidated Corporation will 
be a corporation incorporated under the laws 
of Delaware; 


ie The common stock of Continental and the common 
and preferred stock of Western are, and the 
common and preferred stock of the Consolidated 
Corporation will be, registered under the 
Securities Exchange Act of 1934 in the United 
State's of America; 


4, Neither Continental nor Western is a reporting 
issuer; 
=r Ontario residents are the holders of 


approximately 0.10% of the issued and 
outstanding common stock of Continental and 
approximately 0.46% of the issued and 
outstanding common stock of Western; 
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AND UPON reading the application and the 
recommendation of the Commission stat £.: 


AND UPON the Commission being satisfied that 
so to rule would not be prejudicial to the public 
interest; 


AND UPON the Commission being satisfied in the 
circumstances of the particular case that there is 
adequate justification for so ordering; 


IT IS RULED pursuant to section 73 of the Act 
that the issue of shares of common and preferred 
stock of the Consolidated Corporation pursuant to 
the consolidation of Continental and Western is not 
subject’ to “section 24 or 52 of the Act; 


AND IT IS ORDERED that each of Continental, 
Western and the Consolidated Corporation be and it 
is hereby exempted from the requirements of Part 
XVIII “of ‘the Act” and section 80 of ithe. Act until 
such time as it becomes a Feporecing wseuer. 


15 October, 1981. 


"Henry J. Knowles" Ro la Mor ean,’ 
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CEASE TRADING ORDERS 


CAN-CON ENTERPRISES & EXPLORATIONS LIMITED 
(NOW AUBET RESOURCES INC.) 


The cease trading order dated June 8, 1973, and continued June 21, 
1923, was rescinded October 21, 1981, the Company being now 
up-to-date with its filings. 


DANIEL DIVERSIFIED LIMITED 
The cease trading order dated October 7, 1981, was continued 
October 21, 1981, pending the company complying with Part XVII of 
the Securities Act. 
MILNER CONSOLIDATED SILVER MINES LTD. 
The cease trading order dated October 6, 1981, was continued 


October 20, 1981, pending the company complying with Part XVII of 
the Securities Act. 


FIRST CITY PROPERTIES INC. 
(FORMERLY STATE MUTUAL INVESTORS INC.) 

A temporary cease trading order was issued October 19, 1981, for 
failure to make statutory filings. Statutory hearing is November 
Ze LOS. at 104.00 (asm. 

CARD LAKE COPPER MINES LIMITED 
A temporary cease trading order was issued October 16, 1981, for 
failure to make statutory filings. Statutory hearing is October 
S05. L981. at. 10500. a.ms 

DAYTON PORCUPINE MINES LIMITED 
The cease trading order dated October 2, 1981, was continued 


October 16, 1981, pending the company complying with Part XVII of 
the Securities Act. 
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EXPLANATORY NOTES 


Information contained in this section has been summarized from insider reports 
filed with the Commission. 


The name of the issuer is followed by a brief description of the class of 
security the name of the person or company reporting and his or its 
relationship to the issuer. If a person has an indirect interest in the 
securities reported, e.g., through holding companies, affiliate companies, 
partnerships, trusts or other entities, this is shown. Symbols are used in 
the colum “Transaction and Ownership Symbol” to indicate the nature of 
ownership i.e., direct or indirect. Similarly the character of transactions 
is indicated provided the transactions are other than a purchase or sale. 
(See guide to symbols below): 


GUIDE TO SYMBOLS 
RELATIONSHIP (appearing after the name reported) 

SB - Beneficial Owner (direct or indirect) of equity shares of a 
reporting issuer carrying more than 10% of the voting 
rights attached to all equity shares of the reporting 
issuer outstanding. 


SD - Director of principal reporting issuer. 


Die - Director of an issuer or a reporting issuer which is an 
insider or subsidiary of the principal reporting issuer. 


Kk - Exercises control or direction (direct or indirect) of 
equity shares of a reporting issuer carrying more than 10% 
of the voting rights attached to all equity shares of the 
reporting issuer. 


Sy - Senior Officer of principal reporting issuer. 


Toe - Senior Officer of an issuer or a reporting issuer which is 
an insider or subsidiary of the principal reporting issuer. 


NATURE OF OWNERSHIP 

No Symbol -~ Securities are beneficially owned directly. 

Symbol #1 - The reporting person or company beneficially owns and/or 
has control or direction over securities which are held by 


a company, associate, partnership, trust or other entity. 


CHARACTER OF TRANSACTION 


No Symbol- purchase or sale i - intemal 

"A" - bequest or inheritance "0. - qualifying shares 

1G ~ compensation he - redeemed (called, Matured) 
vEe - exchange or conversion oy te - stock dividend 

as - exercise of rights, etc. "y" - stock split 

PG - gift "Xx"  =- exercise of option 

; TR” - initial report hy - distribution 


*Returmed for reconciliation purposes. 
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TAKE-OVER BIDS, 


THE SEAGRAM COMPANY LTD. 


NOTICE OF INTENTION 


23/October/8l 


ISSUER BIDS 


FORM 35 - SULPETRO LIMITED 


8I 


CONTINUOUS DISCLOSURE FILINGS 
Aa ech a Pat a heal i Mac dard 


MATERIAL RECEIVED PURSUANT TO THE ACT & REGULATIONS 


A ANNUAL FINANCIAL STATEMENTS 

B INFORMATION CIRCULAR (FORM 30) OR REPORT (FORM 28) 
Cc INTERIM FINANCIAL STATEMENTS 

D TAKE-OVER, ISSUER BIDS AND RELATED MATERIAL 

E OTHER REPORTS 

F REPORT OF MATERIAL CHANGE (FORM 27) 


A MAN CALLED INTREPID 

Pea wiBIi=PRECE INC. 

ACKLANDS LIMITED 

ADVOCATE MINES LIMITED 

ALBANY OIL & GAS LIMITED 

ALBERTA ENERGY COMPANY LTD. 

ALCAN ALUMINUM LIMITED 

ALGOMA CENTRAL RAILWAY 

AMAX INC. 

AME LIMITED 

AMERACRUDE INTERNATIONAL INC. 

AMERICAN EAGLE PETROLEUMS LIMITED 
AMERICAN EXPRESS COMPANY 

AMERICAN QUASAR PETROLEUM CO. 

ARCHEAN OLL LIMITED 

ASSOCIATED RECREATION CORP. 

ATLANTIC RICHFIELD COMPANY 

AURELIAN SMALL BUSINESS DEVELOPERS LTD. 
AVCO FINANCIAL SERVICES CANADA LIMITED 
AVOCA APARTMENTS LIMITED 

B.C. SUGAR REFINERY LIMITED 

BAKERTALC INC. 

BANK OF BRITISH COLUMBIA 

BANK OF MONTREAL 

BAR RESOURCES LIMITED 

BARBECON INC. 

BAVARD RESOURCES LIMITED 

BAXTER RESOURCES CORPORATION 

Sock RS * MELK, CO} LTD. 

BIG LONG LAC GOLD MINING COMPANY LIMITED 
BLAKE RESOURCES LTD. 

BLUESKY OIL & GAS LTD. 

BOW VALLEY INDUSTRIES LTD. 

BRANBURY EXPLORATIONS LIMITED 

CADILLAC FAIRVIEW CORPORATION LIMITED, THE 
CAMEL OIL & GAS LTD. 

CAMINDEX MINES LIMITED 

CANADA CEMENT LAFARGE LTD. 

CANADA DEVELOPMENT CORPORATION 


23/October/81l 


HAArAaAmwawAahtawRyaaw tt aR wonarwevatwe twat wtwtowowwwa 


80J 


CANADA PACKERS INC. 

CANADA TRUST COMPANY INVESTMENT FUND, THE 
CANADEX RESOURCES LIMITED 

CANADIAN CURTISS-WRIGHT LIMITED 
CANADIAN LENCOURT MINES LIMITED 
CANADIAN OCCIDENTAL PETROLEUM LTD. 
CANADIAN REALTY INVESTORS 

CAPSTONE INVESTMENT TRUST 

CAROLIN MINES LTD. 

CARVERN INTERNATIONAL INDUSTRIES LTD. 
CELINA RESOURCES INC. 

CENTRAL FUND OF CANADA LIMITED 

CHEROKEE RESOURCES LIMITED 
CHIB-KAYRAND COPPER MINES LIMITED 
CHIBOUG COPPER CORPORATION LIMITED 
CINCINNATI RESOURCES INC. 

CITIES SERVICE COMPANY 

CLARION PETROLEUMS LTD. 

CO-OPERATIVE TRUST COMPANY OF CANADA - GROWTH FUND 
CO-OPERATIVE TRUST COMPANY OF CANADA - INCOME FUND 
COLES BOOK STORES LIMITED 

COMBINED INTERNATIONAL CORPORATION 
CONSOLIDATED LOUANNA GOLD MINES LTD. 
CONSOLIDATED REACTOR URANIUM MINES LTD. 
CORONATION RESOURCES (CANADA) INC. 
COSEKA RESOURCES LIMITED 

CZAR RESOURCES LTD. 

DANIEL DIVERSIFIED LIMITED 

DE HAVILLAND AIRCRAFT OF CANADA, LIMITED, THE 
DENISON MINES LTD. 

DERLAK RED LAKE GOLD MINES, LIMITED 
DICKENSON MINES LTD. 

DOFASCO INC. 

DOMINION STORES LIMITED 

DOMTAR INC. 

DRUMMOND, MCCALL INC. 

DUNCAN GOLD RESOURCES INC. 

DYNAMAR ENERGY LIMITED 

EXROY RESOURCES LTD. 

EXTENDICARE LTD. 

F.C.A. INTERNATIONAL LTD. 

FEDERAL INDUSTRIES LIMITED 
FIRAN-GLENDALE CORPORATION 

FIRST CANADIAN MORTGAGE FUND 

FLEMDON LTD. 

FLYING CROSS PETROLEUM CORP. 

FORD MOTOR COMPANY OF CANADA LTD. 
FRUEHAUF CANADA INC. 

G & B AUTOMATED EQUIPMENT LIMITED 

G.M. RESOURCES LIMITED 

G.V.T. FOODS LIMITED 

GARRISON CREEK CONSOLIDATED MINES LIMITED 
GAZIMETROPOLITAN, INC. 

GEORGE WESTON LIMITED 

GERIN. INC: 

GLENCATR RESOURCES INC. 

GOLDEN BRIAR MINES LIMITED 
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GOLDEN SHAFT MINES LIMITED 

GRAND BAY EXPLORATIONS LIMITED 
H.C.I. HOLDINGS LIMITED 

H.O. FINANCIAL LIMITED 
HALLIBURTON COMPANY 

HAMILTON GROUP LIMITED, THE 
HAYES-DANA INC. 

HEADWAY PROPERTY INVESTMENT 77-1 
HEADWAY PROPERTY INVESTMENT 77-II 
HEADWAY PROPERTY INVESTMENT 77-III 
HEADWAY PROPERTY INVESTMENT 77-IV 
HEADWAY PROPERTY INVESTMENT 78-1! 
HEADWAY PROPERTY INVESTMENT 78-11 
HEADWAY PROPERTY INVESTMENT 78-III 
HEMERDON MINING & SMELTING LIMITED 
HIGHWOOD RESOURCES LTD. 

HIRAM WALKER RESOURCES LTD. 
HOLLINGER ARGUS LIMITED 

HUDSON BAY MINING AND SMELTING CO. LIMITED 
HUNTER DOUGLAS N.V. 

INCO LIMITED 

INVERNESS PETROLEUM LTD. 

IVEST FUND INC. 

JAMEX RESOURCES LIMITED 
JONES-HEWARD FUND LTD. 

K-TEL INTERNATIONAL, INC. 

KEEN INDUSTRIES LIMITED 

KERR-MCGEE CORPORATION 

LAKE ONTARIO CEMENT LIMITED 
LASSITER KUMA OILS LTD. 


LES TERRAINS AURIFERES MALARTIC (QUEBEC) LIMITED 


LEXINGTON RESEARCH FUND INC. 
LOBLAWS LIMITED 

LUCKY STAR, THE 

LYNDEX EXPLORATIONS LIMITED 
MACQUEST RESOURCES LTD. 

MARK'S WORK WEARHOUSE LTD. 

MARSHALL BOSTON IRON MINES LTD. 
MATE YELLOWKNIFE GOLD MINES LIMITED 
MSR EXPLORATION LTD. 

MEDCON RESOURCES LTD. 

MERCANTILE BANK OF CANADA, THE 
MERGED MINING ENTERPRISES LIMITED 
MERIDIAN CONCEPTS LTD. 

MINING GEOPHYSICS COMPANY LIMITED 
MITEL CORPORATION 

MSZ RESOURCES LTD. 

N R D MINING LTD. 

NATIONAL SEA PRODUCTS LIMITED 
NATIONAL TRUST COMPANY, LIMITED 

NEW BIDLAMAQUE GOLD MINES LTD. 

NEW BRUNSWICK TELEPHONE CO. LTD., THE 
NEWFOUNDLAND CAPITAL CORPORATION LIMITED 
NOR-ACME GOLD MINES LIMITED 

NOWSCO WELL SERVICE LTD. 

NUMAC OIL & GAS LTD. 

OCELOT INDUSTRIES LIMITED 
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OKANAGAN HELICOPTERS 

ONYX PETROLEUM EXPLORATION COMPANY LTD. 
ORBIT OIL & GAS LTD. 

PAMOUR PORCUPINE MINES LIMITED 
PARK COUNTY TOWNHOUSE INVESTMENTS 
PETROL OIL & GAS COMPANY LIMITED, THE 
PHOENIX RESOURCES COMPANY 

PROVICGO INC: 

QUEBEC-TELEPHONE 

RARE EARTH RESOURCES LIMITED 
RAYROCK RESOURCES LIMITED 

RIO ALTO EXPLORATION LTD. 

ROSE GOLD MINING COMPANY, LIMITED 
ROTHMANS OF PALL MALL CANADA LIMITED 
ROXY PETROLEUM LTD. 

ROYAL TRUST COMPANY MORTGAGE CORPORATION, THE 
ROYAL TRUSTCO LIMITED 

SANDWELL AND COMPANY LIMITED 
SCEPTRE RESOURCES LIMITED 
SCINTREX LIMITED 

SCOTT SPAPER  -LIMETED 
SCURRY-RAINBOW OILS LIMITED 
SEAGRAM COMPANY LTD., THE 

SEAWAY BASE METALS LIMITED 

SEEL MORTGAGE INVESTMENT CORPORATION 
SHAWNEE PETROLEUMS LIMITED 

SILVER PACK RESOURCES LIMITED 
SIMPSONS-SEARS LIMITED 

SOGEPET LIMITED 

SONOR INVESTMENTS LIMITED 
STEINBERG INC. 

SULPETRO LIMITED 

SUNCOR INC. 

SURPASS CHEMICALS LIMITED 
TDIAVENTURE EQUITIES LTD. 
TECTONIC ENERGY CORPORATION 
TELEDYNE CANADA LIMITED 

TEMAGAMI OIL & GAS LTD. 
TORONTO-DOMINION BANK 
TRANS-CANADA RESOURCES LTD. 
TRANSCANADA PIPELINES LIMITED 
TRINITY RESOURCES LTD. 
TRIO-ARCHEAN DEVELOPMENTS INC. 
ULSTER PETROLEUMS LTD. 

UNION CARBIDE CANADA LIMITED 
UNION GAS LIMITED 

UNIVERSAL EXPLORATIONS LIMITED 
US-CA-MEX EXPLORATIONS LIMITED 
WAITE DUFAULT MINES LIMITED 

WAJAX LIMITED 

WATERFORD APARTMENTS LIMITED 
WESTGROWTH PETROLEUMS LTD. 
WESTINGHOUSE CANADA INC. 

WILLROY MINES LIMITED 

WOODWARD STORES LIMITED 

WORLDWIDE ENERGY CORPORATION 

YORK CENTRE CORPORATION 


YORK RUSSEL INC. 
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ZAPATA CORPORATION 

FLAG OILS LIMITED 

GUARANTY TRUST MANAGED RETIREMENT SAVINGS PLAN 
HENNIGER BREWERY (ONTARIO) LTD. 

INTERNATIONAL PAPER COMPANY 

JENNIFER PETROLEUMS LTD. 

JONROB ASSOCIATES LIMITED 

KANDAHAR RESOURCES LTD. 

MOSQUITO CREEK GOLD MINING COMPANY LIMITED, THE 
NORFOLK TRUST COMPANY 

ROCK ORE EXPLORATION & DEVELOPMENT LTD. 

TANDY CORPORATION 
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NEW ISSUE AND SECONDARY FINANCING 


AERO ENERGY LTD. 
Final receipt issued October 16, 1981, for a prospectus dated 
October 15, 1981 qualifying for sale in Ontario 1,000,000 
underwritten common shares at a price to the public of $6.25 per 
share to net the issuer $5.8125 before deducting issue expenses. 


Promoter: Donald Andrew Duguid 


Underwriter: Bache Halsey Stuart Canada Ltd. 


AMPAL-AMERICAN ISRAEL CORPORATION 
Final receipt issued October 20, 1981 for the prospectus dated 


August 28, 1981 offering U.S. $12,716,000 ten year, 10% redeemable 
debentures, Series AA. 


AMPAL-AMERICAN ISRAEL CORPORATION 
Final receipt issued October 20, 1981 for the prospectus dated 


August 28, 1981 offering U.S. $15,000,000 ten year, 12% redeemable 
debentures, Series FF. 


DEER RIDGE VILLAGE LIMITED PARTNERSHIP 
A final receipt was issued October 22, 1981 for a prospectus dated 
October 19, 1981, qualifying for sale 300 limited partnership units 
at a price of $15,000 per unit , to net the partnership $4,095,000 
before deducting expenses of issue. This issue is not underwritten 
but is offered on a best efforts basis. 


Promoter: Qualico Developments Ltd. 


ORRWELL ENERGY CORPORATION LTD. 
A final receipt was issued on October 20, 1981, for a prospectus 
dated October 16, 1981 qualifying for sale 2,000,000 common shares 
without par value for $0.25 per share. 


Promoter: Charles Gordon Awde 


Agents: Registered securities dealers 
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TRANSCANADA PIPELINES LIMITED 

Receipt issued October 19, 1981 for final prospectus dated October 
19, 1981 qualifying 80,000,000 cumulative redeemable retractable 
first preferred shares Series F. The shares are retractable by 
shareholders in 1984 and 1988 and are redeemable by the Company in 
1987. To-~bé~offered "at “$502 00° per “share to*yteld-142367. 
Underwritiers: Nesbitt Thomson Securities Limited 

Wood Gundy Limited 


McLeod Young Weir Limited 
Midland Doherty Limited 


PRELIMINARY PROSPECTUSES WITHDRAWN 
AMPAL-~AMERICAN ISRAEL CORPORATION 
(SERIES GG DEBENTURES AND CLASS “A" STOCK) 


The preliminary prospectus dated June 29, 1981 was withdrawn on 
September 1, 1981 at the request of the issuer. 


CANADIAN NATIONAL RAILWAY COMPANY 
The preliminary prospectus dated March 26, 1981 has been withdrawn 
by the Company by request received September 28, 1981. 
CORONATION RESOURCES (CANADA) INC. 
a a a eg a 
A preliminary prospectus dated June 23, 1981 has been withdrawn at 
the request of the Company. 
THE T. EATON ACCEPTANCE CO. LIMITED 
Pal NA DB a Sie ice acd lana oe ne Miler ass RE) 
A preliminary prospectus, dated May 22, 1981, has been closed 
pursuant to regulation 25(2) of the Securities Act. 
SCINTREX LIMITED 


The preliminary prospectus dated July 28, 1981 has been withdrawn 
at the request of the Company. 


UNION GAS LIMITED 


A preliminary prospectus dated June 18, 1981 was withdrawn on 
October 19, 1981 at the request of the Company. 
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PRELIMINARY PROSPECTUSES RECEIVED 
ee REN ENED 


October 20, 1981 
The T. Eaton Acceptance Co. Limited National Issue - Ontario 
eee ee PEE Oe bi mited ee ee ee eee 


Offering $ *,000,00 * % sinking fund debentures (unsecured) at a 
price of * and accrued interest, if any. 


Underwriter: Dominion Securities Ames Limited 


Relax Inns Partnership I National Issue - Alberta 


Offering 2,050 units at a price of $1,000 per unit with a minimum 
subscription of 5 units. 


Agent: Walwyn Stodgell Cochran Murray Limited 
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TERMINATIONS 


SECURITIES 
EXEMPT PURCHASER 


Imasco Pension Fund Society, 

4 Westmount Square, 

Montreal, Quebec. 

(effective October 18, 1981) Lapsed 


VOLUNTARY WITHDRAWALS 


BROKER and INVESTMENT DEALER 


Peters & Co. Limited, 

Siate -710., 

330 Bay Street, 

Toronto, Ontario. 

M5H 2S8. 

(effective October 8, 1981) Voluntary Surrender 
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OTHER INFORMATION 
TRANSFERS WITHIN ESCROW 


MCPHAR INSTRUMENT CORPORATION 


From To No. of Shares 
Venture International Bank of Montreal 942,000 
Limited | common shares 


Provided: 


the Transfer is made subject to the terms and conditions of 
the escrow as reflected in an agreement dated August 28, 
1981 made between Venturetek International Limited, National 
Trust Company, Limited, McPhar Instrument Corporation and 
Bank of Montreal. 


RELEASE FROM ESCROW 


EVERGREEN ENERGY RESOURCES LTD. 


The Commission has consented to the pro-rata release of 794,732 
escrowed shares, provided that the 450,000 shares remaining in 
escrow be donated back to the Company. 


NORTHUMBERLAND MINES LIMITED 


The Commission has consented to the release of 187,000 shares held 
escrow in the name of William L. Young. 


TD REALTY INVESTMENTS 


The Commission has consented to the release from escrow of 162,934 
units of TD Realty Investments (the "Trust") beneficially owned by 
The Toronto-Dominion Bank, such units to be surrendered as part of 
the termination of the Trust. 
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TRANSCANADA PIPELINES LIMITED 
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NAMES 


AERO ENERGY LIMITED 
AMPAL-AMERICAN ISRAEL CORPORATION 
AWDE, CHARLES GORDON 
BARNETT BANKS OF FLORIDA INC. 
BINGO KING COMPANY INC. 
CAN-CON ENTERPRISES & EXPLORATIONS 
LIMITED (NOW AUBET RESOURCES INC.) 
CANADA CEMENT LAFARGE LTD. 
CARD LAKE COPPER MINES LIMITED 
CCL INVESTMENTS INC. 
CONTINENTAL AIR LINES INC. Sven Jd 
COUNSEL TRUST COMPANY 
DANIEL DIVERSIFIED LIMITED 
DAYTON PROCUPINE MINES LIMITED 
DEER RIDGE VILLAGE LIMITED PARTNERSHIP 
“DRATS" Se F9 
DRATSCO INC. S. £9 
DRUMMOND MCCALL INC. 
DUGUID, DONALD ANDREW 
FIRST CITY PROPERTIES INC. (FORMERLY 
STATE MUTUAL INVESTORS INC.) 
FIRST MARINE BANKS INC. 
GENERAL PORTLAND INC. 


HARRISON, MICHAEL ST. BARBE Se /9 
HIRSH, MICHAEL S. 79 
KERNAGHAN, EDWARD JAMES S. 79 
LOUBERT, PATRICK LESLIE S. 79 


MARSHALL STEEL LTD. 

MILNER CONSOLIDATED SILVER MINES LTD. 

NATIONAL RESOURCE EXPLORATIONS LTD. 

NELVANA LIMITED S. 79 

ORRWELL ENERGY CORPORATION LTD. 

PENCORP SYSTEMS INC. 

PETERS & CO. LIMITED 

QUALICO DEVELOPMENTS LIMITED 

SEAGRAM COMPANY LIMITED, THE 

SMITH, CLIVE ANTHONY S. 79 

ST. MARY'S EXPLORATIONS LIMITED 

STANDEX INTERNATIONAL CORPORATION 

SULPETRO LIMITED 

TRANSCANADA PIPELINES LIMITED 

VICTORIA WOOD DEVELOPMENT CORPORATION INC. 

VICTORIA WOOD PROPERTY MANAGEMENT LIMITED 

VICTORIA WOOD SCARBOROUGH BRANDYWINE 

WESTERN AIRLINES INC. Ace pe | 

WESTERN CONTINENTAL TRANSPORTATION 
CORPORATION Ss 73 
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NOTICE 


IN THE MATTER OF PART XV OF THE BY-LAWS OF 
THE TORONTO STOCK EXCHANGE 


COMMISSION RATE STRUCTURE 


LOCATION OF HEARING 23 NOVEMBER 1981 


As previously announced, the Ontario Securities Commission will be 
holding a hearing, commencing at 10 o'clock in the forenoon of 23 
November 1981, to consider whether it is in the public interest 
that the Toronto Stock Exchange's fixed minimum commission rate 
structure be continued. 


The location of the hearing will be: 


Courtroom 19 

4th Floor 

Courthouse for the Judicial 
District of York 

361 University Avenue 


A schedule of appearances will be settled by Wednesday 18 
November. Those who have advised the Secretary to the Commission 
that they wish to appear will be contacted by the Secretary's 
Office by Friday 20 November 1981 as to their placement on the 
list. 
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O.SsC. Policy 3-57 
Prospectuses for Real Estate Oriented Securities 


At the Canadian Securities Administrators' annual meeting held last 
week in Charlottetown the Commissions of Quebec, Saskatchewan and 
Ontario agreed to adopt a policy statement concerning cash flow 
projections in prospectuses for real estate oriented securities. 
The policy reflects consideration of the submissions received in 
response to the request for comments on Interim 0.S.C. Policy 3-57. 


A national policy statement giving general guidelines for the 
filing of a prospectus for real estate programs is under 
consideration and if adopted by the Administrators it will replace 
the provincial policy on cash flow projections. 
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DECISIONS, ORDERS & RULINGS 


IN THE MATTER OF ADANAC MINING AND EXPLORATION LTD. 


WHEREAS Adanac Mining And Exploration Ltd. (“Adanac") is a 
company incorporated under the laws of the Province of British 
Columbia; 


AND WHEREAS Adanac has made an application, which application 
was initially received and perfected on September 15, 1981, to the 
Ontario Securities Commission (the "Commission") for an order 
pursuant to section /9(b)(iii) of the Securities Act, R.S.O. 1980, 
me. 466 (the "Act”); 


AND WHEREAS the Commission is of the opinion that to grant 
this order would not be prejudicial to the public interest and is 
satisfied in the circumstances of this particular case that there 
is adequate justification for so doing; 


IT IS ORDERED pursuant to section 79(b)(iii) of the Act that 
Adanac be and hereby is exempted from the requirement to file 
pursuant to section /6 and from the requirement to send pursuant 
to section 78 of the Act, interim financial statements for each of 
the first and third quarters of each of Adanac's financial years 
provided that: 


:. By a vote of the security holders of Adanac entitled 
to vote, taken at each annual meeting of the security 
holders, a majority of the votes cast shall approve 
of this exemption, but the results of such votes, in 
any case, shall be reported to the Commission in 
writing within ten business days of the taking 
thereof; and 


2. This exemption shall terminate forthwith after the 
occurrence of a material change in the affairs of 
Adanac unless the Commission is satisfied that the 
exemption should continue. 


28th October, 1981. 


"Henry J. Knowles” “Het Se Braye 


IN THE MATTER OF THE CANFUND MILLSTREAM PARTNERSHIP 


UPON the application, received and perfected October 1, 1981 
of The Canfund Millstream Partnership, a Company incorporated 
under the laws of Canada, to the Ontario Securities Commission 
(the "“Commission”) for an order pursuant to Section 82 of the 
Meeurities Act, R.S.0. 1980, c.446 (the “Act”); 
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AND UPON it being represented that The Canfund Millstream 
Partnership now has fewer than fifteen security holders resident 
in Ontario: 


AND UPON the Commission being satisfied that to grant this 
order would not be prejudicial to the public interest; 


IT IS ORDERED pursuant to Section 82 of the Act that The 
Canfund Millstream Partnership be and hereby is deemed to have 
ceased to be a reporting issuer for the purposes of the Act for so 
long as it shall have fewer than fifteen security holders whose 
latest address as shown on the books of The Canfund Millstream 
Partnershipiis in*O0ntario-. 


28th October, 1981. 


“Henry J. Knowles” SH se ge, Bra yo 


IN THE MATTER OF DOMINION DAIRIES LIMITED 


WHEREAS Dominion Dairies Limited (“Dominton ) 6 «4 company 
incorporated under the laws of Canada; 


AND WHEREAS Dominion has made an application, which 
application was received and perfected on september 21, 1981) sa 
the Ontario Securities Commission (the "“Commission”) for an order 
pursuant to section 82 of the Securities Act, R.S.O. 1980, c.466 
(the "Act"); 


AND WHEREAS Dominion has represented to the Commission that 
it has fewer than fifteen security holders resident in Ontario: 


AND WHEREAS the Commission is satisfied that to grant this 
order would not be prejudicial to the public interest; 


IT IS ORDERED pursuant to section 82 of the Act that Dominion 
be and hereby is deemed to have ceased to be a reporting issuer 
for the purposes of the Act for so long as it shall have fewer 
than fifteen security holders whose latest address as shown on the 
books of Dominion is in Ontario. 


27th October, 1981. 


"Henry J. Knowles’ “Harry S. Bray” 
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IN THE MATTER OF CITY INVESTING COMPANY 
AND 


IN THE MATTER OF G D V, INC. 


UPON the application of City Investing Company 
(the "Applicant”™) received October 21, 1981 and 
perfected October 28, 1981, to the Ontario Securities 
Commission (the “Commission”) pursuant to section 
99(e) of the Securities Act, R.S.0. 1980, C. 466, (the 
"Act") for an order exempting it from the requirements 
Of, Parit. XIX» ofs the, Act. 


AND UPON it appearing that: 


1. The Applicant is a corporation incorporated 
under the laws of the State of Delaware; 


De GD V, Incs (G6. D.V;) isa corporatiog,4iso 
incorporated under the laws of the State of 
Delaware, with common shares listed on The 
Toronto Stock Exchange; 


3h The Applicant has made an offer (the “Offer”") 
to purchase for cash any and all outstanding 
shares of common stock (the "Shares”) of 
G DV in full compliance with the federal 
securities laws of the United States of 
America; and 


4. There are resident in Ontario 128 holders of 
Shares of G D V holding 621,208 (3.952) of 
the 15,726,712 Shares outstanding; 


AND UPON the Commission being of the opinion that 
to do so would not be prejudicial to the public 
interest; 


IT IS ORDERED pursuant to section 99(e) of the 
Act that the Applicant be and hereby is exempted from 
the requirements of Part XIX of the Act with respect 
to the Offer provided that all material sent to 
security holders of G D V resident in the United 
States of America in connection with the Offer shall 
be filed with the Commission and sent to security 
holders of G D V resident in Ontario. 


28th October, 1981. 


"Henry J. Knowles” jHhaxrry SS. Bray 
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IN THE MATTER OF 
G. & B. AUTOMATED EQUIPMENT LIMITED 


UPON the application, received May 28, 1981 
and perfected on July 3, 1981, of G. & B. 
Automated Equipment Limited (the "“Issuer”), a 
company incorporated under the laws of the 
-Province of Ontario, to the Ontario Securities 
Commission (the "Commission”) pursuant to section 
73° Of thre Securities® ACt, *RiStO2" 19805 tel 466 (the 
“Act” )” For* a’ rulint’ chat” the propesed*®etrant’ by# the 
Issuer of an option to purchase 3,000 common 
shares in the capital stock of the Issuer 
(“Shares”) to Dr. Francs” Et? Kristof? and? of an 
option to purchase 3,000 Shares to Thomas P. 
Kalman (the "Options”™) is not subject to section 
24 or 52 of the-+Act; 


AND UPON reading the application and the 
recommendation of staff of the Commission; 


AND UPON it being represented to the 
Commission that: 


dis The Issuer is a reporting issuer not in 
default of any requirement of the Act or the 
Regulations thereunder; 


rs Each of Dr. Francis E. Kristof and Thomas P. 
Kalman is a director (the "Director™) but not 
an employee, an officer or a promoter of the 
Issuer;3 


AND UPON the Commission being satisfied that 
to rule as requested would not be prejudicial to 
the public interest; 


NOW THEREFORE IT IS RULED pursuant to section 
73 of the Act that the proposed grant of the 
Options to the Directors is not subject to section 
24 or 52 of the Act on the following conditions: 


1. that the Options are non-transferable; 


a that the first trade of each of the Shares 
acquired through exercise, in whole or in 
part, of either of the Options (the "First 
Trade") is a distribution, unless 


(a) such First Trade is a trade exempted 
from section 52 by subsection 71(1) of the Act and 
the Director making such exempt trade complies 
with the reporting requirements of the Act and 
Regulations thereunder applicable to such exempt 
trade) and 
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28th October, 


Henry Js 


30/October/81l 


(b) 


(i) 


(ii) 


(iii) 


(iv) 





the Issuer is a reporting issuer 
not in default of any requirement 
of the Act or the Regulations 
thereunder; 


each of the Shares included in such 
First Trade has been held by the 
Director making such First Trade 
from the date of acquisition for at 
least the minimum period of time 
specified in clause 71(4)(b) of the 
Act, as if such Shares had been 
acquired pursuant to one of the 
clauses of subsection 71(1) of the 
Act specified in subsection 71(4) 
of the Act; 


no effort is made to prepare the 
market or create a demand for the 
Shares and no extraordinary 
commission or consideration is paid 
in respect of such First Trade; and 


the Director making such First 
Trade in reliance upon and in 
accordance with the terms of this 
condition 2(b), within ten days of 
such First Trade, files with the 
Commission a letter indicating such 
reliance and, excepting reference 
to subsection 71(4) of the Act, 
providing the information required 
in a Form 21 as prescribed by the 
Regulations; 


that the Issuer shall cause to be delivered 
to each Director a copy of this ruling; and 


that each Director furnishes to and files 


with the Commission within ten days of 


receipt of a copy of this ruling, a written 
acknowledgement that he has received a copy 
of this ruling. 


boss 


Knowles” "H.-S. Bray” 
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IN THE MATTER OF PETROLINE EXPLORERS INC. 


UPON the application, received in completed form on October 
20, 1981, of Petroline Explorers Inc. (the “Issuer”), a Company 
incorporated under the laws of Ontario, to the Ontario Securities 
Commission (the "Commission”) for an order pursuant to Section 
79(b) (iii) of the Securities Act, R.S.0O. 1980, c.466, (the "“Act") 
and Commission Policy 3-36 exempting the Issuer from the 
requirements of Sections 76 and 78 of the Act; 


AND UPON the Commission, pursuant to Section 6 of the Act, 
having assigned to me the power to make such an order where a 
reporting issuer satisfies me that it is dormant or inactive in 
the sense used in Commission Policy 3-36; 


AND UPON being satisfied that in the circumstances of this 
particular case there is adequate justification for so doing; 


IT IS ORDERED pursuant to Section 79(b)(iii) of the Act that 
the Issuer be and hereby is exempted from filing with the 
Commission and sending to holders of its securities interim 
financial statements; 


AND IT IS FURTHER ORDERED that these exemptions shall 
terminate thirty days after the occurrence of a material change in 
the Issuer's affairs unless the Issuer satisfies the commission 
that such exemptions should continue. 


27th Wetober, ghey. 


"J. F. Leybourne” 


IN THE MATTER OF TEAM ENERGY & MINERALS INC. 


UPON the application, received in completed form on October 
20, 1981, of Team Energy & Minerals Inc. (the "Issuer"), a Company 
incorporated under the laws of Ontario, to the Ontario Securities 
Commission (the "“Commission”) for an order pursuant to Section 
79(b) CLL L) bof tthe xSecurities “Act, .R~S«0+ 1980, ¢.466, (the “Ace ™@ 
and Commission Policy 3-36 exempting the Issuer from the 
requirements of Sections 76 and 78 of the Act; 


AND UPON the Commission, pursuant to Section 6 of the Act, 
having assigned to me the power to make such an order where a 
reporting issuer satisfies me that it is dormant or inactive in 
the sense used in Commission Policy 3-36; 


AND UPON being satisfied that in the circumstances of this 
particular case there is adequate justification for so doing; 
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bi is ORDERED) pursuant to Sectioni7/9¢€b) Citi) of therAct that 
the Issuer be and hereby is exempted from filing with the 
Commission and sending to holders of its securities interin 
financial statements; 


AND IT IS FURTHER ORDERED that these exemptions shall 
terminate thirty days after the occurrence of a material change in 
the Issuer's affairs unless the Issuer satisfies the Commission 
that such exemptions should continue. 


myth October, 1981: 


“John F. Leybourne'’ 


IN THE MATTER OF WESTERN URANIUM EXPLORATIONS INC. 


UPON the application, received in completed form on October 
20, 1981, of Western Uranium Explorations Inc. (the "Issuer"), a 
Company incorporated under the laws of Ontario, to the Ontario 
Securities Commission (the "Commission”) for an order pursuant to 
Section 79(b)(iii) of the Securities Act, R.S.O. 1980, c.466, 
(the “Act”") and Commission Policy 3-36 exempting the Issuer from 
the requirements of Sections 76 and 78 of the Act; 


AND UPON the Commission, pursuant to Section 6 of the Act, 
having assigned to me the power to make such an order where a 


reporting issuer satisfies me that it is dormant or inactive in 
the sense used in Commission Policy 3-36; 


AND UPON being satisfied that in the circumstances of this 
particular case there is adequate justification for so doing; 


IT IS ORDERED pursuant to Section 79(b)(iii) of the Act that 
the Issuer be and hereby is exempted from filing with the 
Commission and sending to holders of its securities interim 


financial statements; 


AND IT IS FURTHER ORDERED that these exemptions shall 
terminate thirty days after the occurrence of a material change in 
the Issuer's affairs unless the Issuer satisfies the Commission 
that such exemptions should continue. 


Z/th October, 1981. 


le. F. Leybourne™ 


} 
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IN THE MATTER OF PATSON INVESTMENTS LIMITED 
AND 


IN THE MATTER OF DELHI INTERNATIONAL OIL CORPORATION 


ORDER 
(Section 99(e)) 


UPON the application, initially received October 
16, 1981 and perfected October 28, 1981, of Patson 
Investments Limited, an indirect wholly-owned subsidiary 
of CSR Limited, (the "Applicant"™) to the Ontario 
Securities Commission (the “Commission” ) pursuant to 
sectTonio (le ot fiiessecwri tile s-pic t- IR Sig! 1980 5c .466 
(the "“Act") for an order exempting it from the 
requirements of Part XIX of the Act; 


AND UPON it appearing that: 


1 The Applicant is a corporation incorporated 
under the laws of the State of Delaware; 


lit. Delhi International Oil Corporation ("Delhi") 
is also a corporation incorporated under the 
laws of the State of Delaware; 


3 Neither the Applicant nor Delhi is a 
reporting issuer for the purposes of the Act; 


4. The Applicant intends to make an offer (the 
"Offer”) to purchase for cash any and all 
outstanding shares of common stock (the 
"Shares") of Delhi in full compliance with 
the federal securities laws of the United 
States of America; and 


sy There are resident in Ontario 42 holders of 
Shares of Delhi holding 30,422 (0.42%) of ithe 
7,578,586 Shares outstanding. 


AND UPON the Commission being of the opinion that 
to do so would not be prejudicial to the public int erestsé 


IT IS ORDERED pursuant to section ISiCe) “of; the” Ace 


that the Applicant be and hereby is exempted from the 
requirements of Part XIX of the Act with respect to the 
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Offer provided that all material sent to security holders 
of Delhi resident in the United States of America in 
connection with the Offer shall be filed with the 
Commission and sent to security holders of Delhi 

resident in Ontario. 


28th October, 1981. 


“Henry J. Knowles’ “Harry S. Bray” 


IN THE MATTER OF THE FEATURE LENGTH MOTION PICTURE 
ENTITLED “MIDDLE AGE CRAZY" 


UPON the application of Tormont Film Productions 
Inc. (the "Issuer”™) to the Ontario Securities Commission 
(the "“Commission”) pursuant to sections 79(b)(iii) and 
87(2)(b) of the Securities Act, R.S.0O. 1980, c.466 (the 
"Act”) in respect of the feature length motion picture 
film entitled "Middle Age Crazy” (the "Film"); 


AND UPON it appearing to the Commission that: 


The Issuer is a wholly-owned subsidiary of 
Caroness Film Productions Inc. ("“Caroness"), the 
principals of which are Robert Cooper and Ronald I. Cohen 
(the "Principals”"); 


The Issuer was incorporated for the sole purpose 
of producing the Film and, on closing has conveyed 
certain property in and rights to the Film to purchasers 
{the “Unitholders") of units of undivided co-ownership 
interest (the "Units”) in the Film, all as described in a 
draft Unitholders’' Agreement by and among the Unitholders 
(the "“Unitholders” Agreement”) annexed to a prospectus 
dated June 19, 1979 (the “Prospectus”), certified by the 
Issuer, filed with the Commission and pertaining to the 
distribution of the Units; 


It is appropriate in the circumstances that the 
Issuer be responsible for compliance with the 
requirements of Parts XVII and XVIII of the Act in 
respect of the affairs of the unincorporated association 
comprised of the Unitholders (the “Association” ); 


AND UPON the Commission being advised that the 
Issuer, Caroness and each of the Principals are aware of 
the importance of compliance by the Issuer with the 
requirements of this order applicable to the Issuer; 


AND UPON the Commission being of the opinion that 
to make this order would not be prejudicial to the public 
interest and being satisfied that in the circumstances of 
this particular case there is adequate justification for 
so doing; 
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NOW THEREFORE IT IS ORDERED pursuant to Sections 


79(b) (iii) and 87(2)(b) of the Act that the Issuer be and 
hereby is exempted from compliance with the requirements 
of Parts XVII and XVIII of the Act with respect to its 
own affairs, subject to the terms and conditions that: 


ie 


The Issuer, Caroness and each of the 
Principals shall have filed with the 
Commission a written undertaking, 
satisfactory in form and content to the 
Director, in the case of the Issuer to comply 
with the requirements of Parts XVII and XVIII 
of the Act in respect of the affairs of the 
Association as modified by paragraph 3 of 
this order, and in the case of Carnoness and 
each of the Principals, to cause the Issuer 
to so comply; 


Except as expressly provided herein, the 
Issuer shall comply with or cause to be 
complied with the requirements of Parts XVII 
and XVIII of the Act in respect of the 
affairs of the Association; 


Notwithstanding paragrah 1 of this order, the 
Issuer shall not be required to comply with 
or cause to be complied with the requirements 
of Sections 76(1) and 78 of the Act to file 
with the Commission and send to Unitholiders 
interim financial statements of the 
Association, as of the date of this Order, 
provided that: 


a) by a vote of the Unitholders taken at 
the meeting of Unitholders to be held 
annually a majority of votes cast shall 
approve this exemption and the results of 
such votes, in any case, shall be 
reported in writing to the Commission 
within three days of the taking thereof; 


b) The Issuer shall cause to be filed with 
the Commission and sent to all 
Unitholders: 


i) semi-annual interim financial statements 
of the Association, prepared in 
accordance with Section 76(1) of the Act; 
and 


ii) interim financial statements of the 
Association for any fiscal quarter in 
which a material change occurs in the 
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affairs of the Association, prepared in 
accordance with Section 76(1) of the Act, 
but such statements need not be 
comparative; and 


c) this exemption shall terminate upon the 
occurrence of a material change in the 
affairs of the Association unless the 
Commission is satisfied that the 
exemption should continue; 


The Issuer shall have caused an aduited 
Statement of Total Costs of Production of the 
Film and a copy of the certificate for the 
Film as a certified feature production by the 
Secretary of State for Canada to be filed 
with the Commission and sent to all 
Unitholders; 


The Issuer, on or before March 31 of each 
year, shall cause to be sent to each 
Unitholder sufficient information for 
inclusion in the income tax return of such 
Unitholder the proper income and deductions 
attributable to the investment of such 
Unitholder in the Film, including in every 
such year an explanation of the relevance of 
the information for income tax purposes; 


The financial statements of the Association 
required to be filed with the Commission and 
sent to Unitholders pursuant to this order 
shall be approved by the board of directors 
of the Issuer and the approval shall be 
evidenced by the manual or facsimile 
signatures of two directors of the Issuer 
duly authorized to signify the approval; 


For the purposes of compliance by the Issuer 
with the terms of this order, a reference in 
Parts XVII and XVIII of the Act or the 
regulations to the Act pertaining thereto to 
an officer, director or management of the 
reporting issuer shall be deemed to be a 
reference to an officer, director or 
management of the Issuer, as the context may 
require; 


For the purposes of Sections 75 and 131.o0f 
the Act, those persons or companies in a 
special relationship with the Issuer or 
Caroness shall be deemed to be persons or 
companies in a special relationship with the 
Association; and 
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9. The exemption from the requirements of Parts 
XVII and XVIII of the Act granted to the 
Issuer with respect to its own affairs by 
this order shall terminate forthwith if the 
Issuer shall become a reporting issuer within 
the meaning of Section 1(1)(38) of the Act in 
connection with an issue of its own 
securities. 


14th August, 1981. 
“Henry J. Knowles” “Harry Sv°Bray” 


IN THE MATTER OF THE FEATURE LENGTH MOTION PICTURE 
ENTITLED "RUNNING" 


UPON the application of Bobron Film Productions 
Inc. (the "Issuer") to the Ontario Securities Commission 
(the “Commission”) pursuant to sections 79(b)(iii) and 
87(2)(b) of the Securities Act, R.S.0O. 1980, c.466 (the 
"Act") in respect of the feature length motion picture 
film entitled "Running”™ (the "“Film"); 


AND UPON it appearing to the Commission that: 


The Issuer is a wholly-owned subsidiary of 
Caroness Film Productions Inc. ("“Caroness"), the 
principals of which are Robert M. Cooper and Ronald I. 
Cohen (the “Principals”); 


The issuer was incorporated for the sole purpose 
of producing the Film and, on closing has conveyed 
certain property in and rights to the Film to purchasers 
(the "“Unitholders”) of units of undivided co-ownership 
interest (the “Units") in the Film, all as described in a 
draft Unitholders' Agreement by and among the Unitholders 
(the "“Unitholders' Agreement") annexed to a prospectus 
dated November 29, 1978 (the "Prospectus”), certified by 
the Issuer, filed with the Commission pertaining to the 
distribution of the Units; 


It is appropriate in the circumstancers that the 
Issuer be responsible for compliance with the require- 
ments of Parts XVII and XVIII of the Act in respect of 
the affairs of the unincorporated association comprised 
of the Unitholders (the “Association"); 


AND UPON the Commission being advised that each of 
the issuer, Caroness and the Principals are aware of the 
importance of compliance by the Issuer with the 
requirements of this order applicable to the Issuer; 
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AND UPON the Commission being of the opinion that 
to make this order would not be prejudicial to the public 
interest and being satisfied that in the circumstances of 
this particular case there is adequate justification for 


so doing; 


NOW THEREFORE IT 


IS ORDERED pursuant to Sections 
of the Act that the Issuer be and 


79(b)(Liii) and 87(2)(b) 


hereby is exempted from compliance with the requirements 
of Parts XVII and XVIII of the Act with respect to its 
own affairs, subject to the terms and conditions that: 


as 
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The Issuer, Caroness and the Principals shall 
have filed with the Commission a written 
undertaking, satisfactory in form and content 
to the Director, in the case of the Issuer to 
comply with the requirements of Parts XVII 
and XVIII of the Act in respect of the 
affairs of the Association as modified by 
paragraph 3 of this order, and in the case of 
each of the Principals, to cause the Issuer 
to so comply; 


Except as expressly provided herein, the 
Issuer shall comply with or cause to be 
complied with the requirements of Parts XVII 
and XVIII of the Act in respect of the 
affairs of the Association; 


Notwithstanding paragraph 1 of this order, 
the Issuer shall not be required to comply 
with or cause to be complied with the 
requirements of Sections 76(1) and 78 of the 
Act to file with the Commission and send to 
Unitholders interim financial statements of 
the Association, as of the date of this 
Order, provided that: 


a) by a vote of the Unitholders taken at a 
meeting of Unitholders, to be held 
annually, a majority of votes cast shall 
approve this exemption and the results of 
such votes, in any case, shall be 
reported in writing to the Commission 
within three days of the taking thereof; 


b) the Issuer shall cause to be filed with 
the Commission and sent to all 
Unitholders: 


i) semi-annual interim financial 
statements of the Association, 
prepared in accordance with Section 
716(1) ‘of the Act, and 
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ii) interim financial statements of the 


Association for any fiscal quarter in 


which a material change occurs in the 
affairs of the Association, prepared 
in accordance with Section 76(1) of 
the Act, but such statements need not 
be comparative; and 


c) this exemption shall terminate upon the 
occurrence of a material change in the 
affairs of the Association unless the 
Commission is satisfied that the 
exemption should continue; 


The Issuer shall have caused an audited 
Statement of Total Costs of Production of the 
Film and a copy of the certificate for the 
Film as a certified feature production by the 
Secretary of State for Canada to be filed 
with the Commission and sent to all 
Unitholders; 


The Issuer on or before March 31 of each 
year, shall cause to be sent to each 
Unitholder sufficient information for 
inclusion in the income tax return of such 
Unitholder the proper income and deductions 
attributable to the investment of such 
Unitholder in the Film, including in every 
such year an explanation of the relevance of 
the information for income tax purposes; 


The financial statements of the Association 
required to be filed with the Commission and 
sent to all Unitholders pursuant to this 
Order shall be approved by the board of 
directors of the Issuer and the approval 
shall be evidenced by the manual or facsimile 
signatures of two directors of the Issuer 
duly authorized to signify the approval; 


For the purposes of compliance by the issuer 
with the terms of this order, a reference in 
Parts XVII and XVIII of the Act or the 
regulations to the Act pertaining thereto to 
an officer, director or management of the 
reporting issuer shall be deemed to be a 
reference to an officer, director or 
Management of the Issuer, as the context may 
require; 
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8. For the purposes of Sections 75 and 131 of 
the Act, those persons or companies in a 
special relationship with the Issuer or 
Caroness shall be deemed to be persons or 
companies in a special relationship with the 
Association; and 


9. The exemption from the requirements of Parts 
XVII and XVIII of the Act granted to BSM with 
respect to its own affairs by this order 
shall terminate forthwith if the Issuer shall 
become a reporting issuer within the meaning 
of Section 1(1)(38) of the Act in connection 
with an issue of its own securities. 


14th August, 1981. 


"Henry J. Knowles’ “Harry S. Bray” 


IN THE MATTER OF OAKWOOD PETROLEUMS LTD. 


UPON the application, received in completed 
form on September 24, 1981, of Oakwood Petroleum Limited 
(the "Issuer”), a Company incorporated under the laws of 
Canada, to the Ontario Securities Commission (the 
"Commission") pursuant to Section 117(2)(a)(11i) of the 
Securities Act, R.S.O. 1980, c. 466, (the “Act”"); 


AND UPON the Commission, pursuant to Section 
6 of the Act, having assigned to me the power to make 
such an Order; 


AND UPON being satisfied in the circumstances 
of this particular case that there is adequate 
justification for so doing; 


IT IS ORDERED pursuant to Section 117(2) 
(a)(ii) of the Act that the insiders of the Issuer be and 
hereby are exempted from the reporting requirements of 
Section 102 of the Act with respect to the acquisition of 
securities of the Issuer through Employee Benefit Plan 
(the “Plan”) provided that: 


bis Each insider shall file by February 10 of each 
year a report in the form prescribed by Section 
102 of the Act disclosing therein any increase not 
previously reported in the holdings of such 
insider of securities through the Plan during the 
twelve month period ending December 3lst preceding 
such date; and 
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2. If any insider should dispose of securities 
acquired through the Plan prior to reporting the 
acquisition thereof, such insider shall file a 
report in accordance with Section 102 of the Act 
disclosing therein both the acquisition and 
disposition of such securities. 


29th October, 1981. 


"J. F. Leybourne” 
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IN THE MATTER OF NORTHERN TELECOM LIMITED 


UPON the application of Northern Telecom 
Limited ("Northern") to the Ontario Securities 
Commission (the "Commission"), received and 
perfected on August 31, 1981, for an order 
pursuant to sections 73(1), 99(e) and 
Tiyt2) Cast ti) of the securtttes Act, Res.0. F980; 
eu466 *Cthe "Ket ) * 


AND UPON having heard the submissions of 
counsel for Northern, Sun Life Assurance Company 
of Canada ("Sun Life") and the Commission staff; 


AND UPON having been advised that: 


i. Northern is a corporation incorporated under 
the laws of Canada; 


va Northern proposes to implement the Northern 
Telecom Investment Plan for Employees - 
Canada (the “Investment Plan"), offering to 
employees of Northern and certain of its 
subsidiaries the opportunity to participate 
in one or more of the three investment funds 
to be owned and administered by Sun Life, 
such funds being the Northern Telecom Limited 
Common Stock Fund (the "Stock Fund"), the 
Three Month Guaranteed Fund and the Five Year 
Guaranteed Fund (collectively, the 
"Guaranteed Funds"); 


3's The Stock Fund will be a segregated fund, the 
assets of which will consist exclusively of 
common shares of Northern purchased by Sun 
Life from the treasury of Northern; 


4. The Guaranteed Funds will be part of the 
general funds of Sun Life and will constitute 
a debt obligation of Sun Life; 


oy Sun Life 


(a) proposes to issue group annuity 
contracts to Northern evidencing the 
entitlement of each participant in the 
Investment Plan; 


(b) is empowered by its governing statutes 
to issue such annuity contracts and to 
maintain in respect thereof the 
segregated fund referred to in paragraph 
3 above; and 


(c) is licensed pursuant to the Insurance 
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Act of Ontario to issue such annuity 
contracts; and 


Upon withdrawal from the Investment Plan, 
death or termination of employment, 
participation in the Investment Plan shall 
cease and the participant or former 
participant in the Investment Plan (the 
"participant") will be entitled to receive 
the value of his holdings in cash or through 
an annuity contract, provided that a 
participant holding units of the Stock Fund 
may elect to receive the number of common 
shares of Northern equivalent to the value of 
his units; 


AND UPON having been advised in writing by 


the following agencies that they have no 
objection in principle to implementation of the 
Investment Plan: 


Cay 


Cb) 
(c) 


(d) 


Office of the Superintendent of Insurance, 
Ministry of Consumer and Commercial Relations 
(Ontario); 


Department of Insurance (Canada); 


Office of Inspector General of Banks, 
Department of Finance (Canada); and 


The Investment Funds Institute of Canada. 


AND UPON having formed the opinion that the 


making of this order would not be prejudicial to 
the public interest; 


IT IS ORDERED: 


Pursuatt, ito: section 7301) .of the Act...that 
the following intended trades in relation to 
the Investment Plan are not subject to 
section 24 or 52.of the Act: 


(a) the issue by Sun Life of units of the 
Stock Fund. to sparticipants; 


(b) the transfer by Sun Life of common 
shares of Northern to participants upon 
their surrender of units of the Stock 
Fund provided that Northern has reported 
to the Commission the issue of such 
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shares to Sun Life in accordance with 
section 71(3) of the Act, noting on such 
report that such shares were issued in 
connection with the Investment Plan; 


2. Pursuant to section 99(e) of the Act, that 
Sun Life be exempted from Part XIX of the Act 
as it relates to issuer bids with respect to 
the surrender to Sun Life of units of the 
Stock Fund by participants; and 


Be Pursuant to section 117(2)(a)(ii) of the Act, 
that each insider of Northern that is a 
unitholder of the Stock Fund ("participating 
insider") be exempted from the reporting 
requirements of section 102 and 104 of the 
Act with respect to the acquisition and 
surrender of units of the Stock Fund provided 
that: 


(a) Within sixty days of December 31 of each 
year, such participating insider shall 
file with the Commission an insider 
trading report disclosing therein his 
indirect beneficial ownership as of 
December 31 of Northern common shares 
deemed to be credited to his account as 
a result of vested contributions to the 
Investment Plan; and 


(b) Where such participating insider obtains: 
common shares of Northern upon the 
surrender to Sun Life of units of the 
Stock Fund, he shall file with the 
Commission within the time otherwise 
prescribed by Part XX of the Act an 
insider trading report disclosing such 
transaction. 


15th October, 1981 


"Henry J. Knowles" UE eSasMeles). 
"Stuart Thom" 
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IN THE MATTER OF CANADA PERMANENT MORTGAGE 
CORPORATION 


UPON Canada Permanent Mortgage Corporation 
("Canada Permanent") having made an application to 
the Ontario Securities Commission (the "Commis- 
sion") under clause (b) of subsection 2 of section 
874 of / ThesSecuritiess#Actygad 9963 785 0e08978:, cL 47_ as 
amended (the "Act"); 


AND UPON the Commission having taken notice of 
the existence of a strike by certain employees of 
the Canada Post Office, and the resulting 
disruption or cessation of mail service in Canada; 


AND UPON it appearing that the management of 
Canada Permanent wishes to call a meeting of its 
Shareholders, and that in connection with such 
meeting must send by prepaid mail, to its 
shareholders entitled to vote at such meeting, a 
form of proxy and information circular pursuant to 
sections 84 and 85 of the Act; 


AND UPON it appearing that the management of 
Canada Permanent proposes to communicate with 
shareholders of Canada Permanent by way of press 
releases, advertisement, delivery of documents to 
the offices of Canada Permanent, and such other 
means as May appear to Canada Permanent to be 
useful in communicating information as to the 
shareholders' meeting to holders of Canada 
Permanent shares entitled to vote thereat; 


AND UPON the Commission being of the opinion 
that in the circumstances of this particular case 
there is adequate justification for so doing; 


IT IS HEREBY ORDERED, that: 


(A) the management of Canada Permanent be and 
hereby is exempted from those provisions of 
Part XVIII of the Act which require that it 
shall send by prepaid mail a form of proxy and 
information circular to shareholders of Canada 
Permanent, one the conditionathat: 


Gi) Canada Permanent shall cause an 
advertisement containing, 


Ca) a summary of the information 
required by the Act and the 
Regulation thereto to be contained 
in the information circular; 
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(b) a statement that further 
information is contained in the 
information circular, a copy of 
which may be obtained from the 
persons described in clauses 
(A)(iii) through (vi) of this 
Order, to be published in a 
newspaper of daily circulation in 
each of the cities of Toronto, 
Winnipeg, Calgary, Edmonton and 
Vancouver and a newspaper printed 
in the French language and a 
newspaper printed in the English 
language, such two last mentioned 
newspapers being of daily 
circulation in the City of 
Montreal; 


ag a Canada Permanent shall use its best 
efforts to contact or to cause its 
agents to contact as expeditiously as 
possible all registered holders of the 
Canada Permanent shares entitled to vote 
at the meeting; 


(14399 copies, in reasonable quantities, of the 
information circular and form of proxy 
shall be provided to all branches and 
offices of Canada Permanent and Canada 
Permanent Trust Company located in 
Canada, for distribution without charge 
to all holders of Canada Permanent 
shares on request; 


(iv) copies, in reasonable quantities, of the 
information circular and form of proxy 
shall be provided by Canada Permanent to 
each of the stock exchanges in Canada 
upon which the Canada Permanent shares 
are listed for trading for distribution 
without charge to holders of Canada 
Permanent shares on request; 


(v) copies, in reasonable quantities, of the 
information circular and form of proxy 
shall be provided by Canada Permanent to 
all securities commissions and similar 
regulatory authorities in Canada for 
distribution without charge to holders 
of Canada Permanent shares on request; 
and 
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(vi) copies in reasonable quantities, of the 
information circular and form of proxy 
shall be distributed without charge to 
the recipients thereof by or on behalf 
of Canada Permanent through the clearing 
systems of The Canadian Depository for 
Securities Limited and the Vancouver 
Stock Exchange Clearing Corporation to 
all members of the Investment Dealers' 
Association of Canada and the stock 
exchanges in Canada upon which the 
Canada Permanent shares are listed for 
trading; and 


(B) Canada Permanent shall consult with the 
Director within 12 hours after the announce- 
ment of any termination of the present mail 
strike so that the Commission may determine 
whether it wishes Canada Permanent then to 
mail the form of proxy and information 
circular to the holers of Canada Permanent 
shares if it has not by then done so. 


3 BG.) ules ee Le 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.O. 1980, CHAPTER 466 


AND 


IN THE MATTER OF NATIONAL BANK OF CANADA 


ORDER 
(Section 140) 


UPON the application received September 21, 
1981 and perfected on September 24, 1981, of 
National Bank of Canada (the "Bank") to the Ontario 
Securities Commission (the "Commission") for an 
order pursuant to section 140 of the Securities 
Act, R.S.O. 1980, c.466 (the "Act") to vary a 
ruling (the "Ruling") granted by the Commission to 
the Bank on June 10th, 1981 pursuant to section *s 
of The Securities Act, 1978, S.O. 1978, c.4/7 as 
amended ; 


AND UPON reading the application and 
recommendation of the Commission's staff; 


AND UPON the Commission being of the opinion 
that to so order would not be prejudical to the 
public interest; 


IT IS ORDERED, pursuant to section 140 of the 
Act, that the Ruling is amended effective as of the 
date hereof by deleting from section 1 thereof the 
words “within 90 days from the date hereof" and 
inserting in their place the words "on or before 
December 15th, 1981". 


29th October, 1981. 


"Henry J. Knowles" MPEP JSS METS s 
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PROSPECTUSES FOR REAL ESTATE ORIENTED SECURITIES 


The Commission is of the opinion that cash flow projections are 
useful for investors contemplating the acquisition of securities 
evidencing an interest in a multiple unit residential building (a 


"M.U.R.B.") or a real estate syndication. 


The distributors of a real estate oriented security is prohibited 
from providing prospective investors with any projection that 
does not appear in the prospectus. However, if the issuer elects 
to include such projections, they should contain the type of 
information described in Appendix A and should be supplemented by 
cost information as outlined in Appendix B. No specific 
reference to this information need be made in the auditors' 
report or in the auditors’ comfort letter filed with the 


prospectus. 


The issuer shall also provide a reconciliation between the actual 
results obtained each financial year and the projections 
contained in the prospectus. This annual reconciliation must be 
distributed with the annual audited financial statements of the 
project for each year covered by the projections. The 
reconciliation should be in detail at least equivalent to that of 


the projections. 
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The projection tables must contain bold face disclosure that the 
assumptions on which the projections are based are considered 
reasonable and realistic individually, in relation to each other 
and taken together. All the major assumptions, which form the 
basis of the projections, must be clearly stated in the 
prospectus. In addition, the prospectus should disclose that the 
assumptions form an integral part of the projection data, that 
actual results will probably vary from the projections and that 


such variations may be material. 
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APPENDIX A 


Cash Flow Projections in MURB or Real Estate 


Syndication Prospectuses 


The projections should be on a year-by-year basis in tabular 
form, should cover a 10-year period and should indicate by way of 
note any material changes in projected trends expected to occur 
after the 10-year period. When the term of the first mortgage is 
less than 10 years the interest rate used for the balance of the 
period shall be the rate in effect on the date the projections 
were prepared for mortgages of an equivalent principal amount 
having comparable security. The projections should be based on 
reasonable assumptions, clearly stated in the prospectus. 
Ordinarily, they should relate to a single investment unit but 


may be supplemented by comparable figures for the entire project. 


A highlighted statement substantially to the following 


effect should accompany the projections: 


These projections have been prepared by the issuer without 
review by an independent accountant and are based on 
assumptions considered reasonable when prepared but which 
are inherently subject to uncertainty and variations 
depending on evolving events. There is absolutely no 


representation that these projections will be realized in 


whole or in part. 
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= 92 = 
The following is the year-by-year format suggested, subject 


to appropriate variations in particular cases: 


Income Year 1 eS gn ae ad Year 10 


Rental 
Less Vacancies and Bad Debts 
Total Rental 
Other (provide explanation) 
Sub total 


Disbursements 
Property Taxes 
Insurance 
Operating Expenses! 
Maintenance and Repairs 
Management Fee 
Sub total 
Cash Flow before Debt Service 
Debt Service 
Principal2 
Interest 


Sub total 


Cash Flow after Debt Service 


Maximum Capital Cost Allowance 


Available 
(1) Note whether owners or tenants pay heat and electricity 
(2) If a Graduated Payment Mortgage - note increases each year. 
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APPENDIX B 


Cost Information in MURB or Real Estate 
Syndication Prospectuses 


The following format is suggested, subject to appropriate 


variations in particular cases: 


Land 
Asphalt 
Appliances 
Building 
Sub total 


Soft Costs: (Initial Services) - 
CMHC mortgage insurance 
Interest during construction 
Overhead 
Legal (leasing and mortgages) 
Cash flow guarantee fee 
Insurance and realty taxes 
CMHC second mortgage guarantee 
Landscaping 
Initial leasing 

Sub total 


Total Costs 
Mortgage Payable 


Investors Equity 
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EXPLANATORY NOTES 


Information contained in this section has been summarized from insider reports 
filed with the Commission. 


The name of the issuer is followed by a brief description of the class of 
security the name of the person or company reporting and his or its 
relationship to the issuer. If a person has an indirect interest in the 
securities reported, e.g., through holding companies, affiliate companies, 
partnerships, trusts or other entities, this is show. Symbols are used in 
the colum “Transaction and Ownership Symbol" to indicate the nature of 
ownership i.e., direct or indirect. Similarly the character of transactions 
is indicated provided the transactions are other than a purchase or sale. 
(See guide to symbols below): 


GUIDE TO SYMBOLS 
RELATIONSHIP - (appearing after the name reported) 

“—B * - Beneficial Owner (direct or indirect) of equity shares of a 
reporting issuer carrying more than 10% of the voting 
rights attached to all equity shares of the reporting 
issuer outstanding. 


us - Director of principal reporting issuer. 


Tel” - Director of an issuer or a reporting issuer which is an 
insider or subsidiary of the principal reporting issuer. 


ako - Exercises control or direction (direct or indirect) of 
equity shares of a reporting issuer carrying more than 102 
of the voting rights attached to all equity shares of the 
reporting issuer. 


“< - Senior Officer of principal reporting issuer. 


ToL - Senior Officer of an issuer or a reporting issuer which is 
an insider or subsidiary of the principal reporting issuer. 


NATURE OF OWNERSHIP 

No Symbol ~ Securities are beneficially owned directly. 

Symbol #1 - The reporting person or company beneficially owns and/or 
has control or direction over securities which are held lw 


a company, associate, partnership, trust or other entity. 


CHARACTER OF TRANSACTION 


No Symbol- purchase or sale = - intemal 

"A - bequest or inheritance "Q"  - qualifying shares 

oil - compensation "R" - redeemed (called, Matured) 
"E" - exchange or conversion "T" -— stock dividend 

| ae - exercise of rights, etc. a - stock split 

nae - gift "x" —- exercise of option 

LR” - initial report "Z"  -— distribution 


*Returned for reconciliation purposes. 
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TAKE-OVER BIDS, ISSUER BIDS 


JAMESTOWN RESOURCES INC. 
(OFFEROR) 


459862 ONTARIO LIMITED 
(OFFE REE) 


MSZ RESOURCES LTD. 
(OFFEROR) 


LIBERTY PETROLEUMS INC. 
(OFFE REE) 


NOTICE) OF MINTENTION? = FORM 35 - UNICAN SECURITY SYSTEMS LTD. 
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CONTINUOUS DISCLOSURE FILINGS 


MATERIAL RECEIVED PURSUANT TO THE ACT & REGULATIONS 


A ANNUAL FINANCIAL STATEMENTS 

B INFORMATION CIRCULAR (FORM 30) OR REPORT (FORM 28) 
c INTERIM FINANCIAL STATEMENTS 

D TAKE-OVER, ISSUER BIDS AND RELATED MATERIAL 

E OTHER REPORTS 

F REPORT OF MATERIAL CHANGE (FORM 27) 


ADVOCATE MINES LIMITED 

ALCAN ALUMINUM LIMITED 

ALGOMA STEEL CORPORATION LIMITED, THE 

AMCA INTERNATIONAL LTD. 

AME LIMITED 

AMERACRUDE INTERNATIONAL INC. 

AMERICAN EAGLE PETROLEUMS LIMITED 

ANSIL MINES LIMITED 

ARCHEAN OIL LIMITED 

ARJON GOLD MINES LIMITED 

ASH TEMPLE LIMITED 

ATLAS YELLOWKNIFE RESOURCES LIMITED 

AUGMITTO EXPLORATIONS LIMITED 
| AURELIAN SMALL BUSINESS DEVELOPERS LTD. 

B B C REALTY INVESTORS 

B.C. SUGAR REFINERY LIMITED 

BANK OF BRITISH COLUMBIA 

BATON BROADCASTING INCORPORATED 
| BELL CANADA 
BONANZA OIL & GAS LTD. 

BOW VALLEY RESOURCE SERVICES LTD. 

BRALORNE RESOURCES LIMITED 

BREAD-MAN INTERNATIONAL INC. 

BRITISH PETROLEUM COMPANY LIMITED 

GMC TL DINDUSTRIES INC: 

C-I-L INC. 

| CADILLAC FAIRVIEW CORPORATION LIMITED, THE 
CAMCHIB RESOURCES INC. 

CAMPBELL RESOURCES INC. 

CANADA CEMENT LAFARGE LTD. 

CANADA DEVELOPMENT CORPORATION 

CANADA PACKERS INC. 

CANADA PERMANENT MORTGAGE CORPORATION 
| CANADA SOUTHERN PETROLEUMS LTD. 
CANADA TRUSTCO MORTGAGE COMPANY, THE 
CANADEX RESOURCES LIMITED 
CANADIAN REALTY INVESTORS 
CANADIAN UTILITIES LIMITED 
CANRON INC. 
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CARTIER RESOURCES INC. 


CARVERN INTERNATIONAL INDUSTRIES LTD. 


CELANESE CANADA INC. 

CERES RESOURCES LIMITED 
CHARRIOT RESOURCES LTD. 
CHEROKEE RESOURCES LIMITED 
CHIB-KAYRAND COPPER MINES LIMITED 
CHIEFTAIN DEVELOPMENT CO. LTD. 
CLAREMONT MINES LIMITED 

CLAVOS PORCUPINE MINES LIMITED 
COCHRANE-DUNLOP LIMITED 
COCKFIELD BROWN INC. 

COMINCO LTD. 

COMPUTEL SYSTEMS LTD. 

COMSTOCK KENO MINES LTD. 

CONFED DOLPHIN FUND 
CONSOLIDATED MONTCLERG MINES LIMITED 
CONSOLTEX CANADA INC. 

COOPER CANADA LIMITED 
COPCONDA-YORK RESOURCES INC. 
CORONATION RESOURCES (CANADA) INC. 
CROWN ZELLERBACH CANADA LIMITED 
CULLATON LAKE GOLD MINES LTD. 
CUNDILL VALUE FUND LTD. 

D. H. HOWDEN & CO. LIMITED 
DALCO PETROLEUM LTD. 

DALMYS (CANADA) LIMITED 

DANIEL DIVERSIFIED LIMITED 

DAON CENTRE LIMITED PARTNERSHIP 
DENISON MINES LTD. 

DOLPHIN MORTGAGE FUND 

DOME PETROLEUM LIMITED 
DOMEQUITY GROWTH & CALGARY LTD. 
DOMINION TEXTILE INC. 

DORSET RESOURCES LTD. 

DOVER INDUSTRIES LTD. 

DRG INC. 

DUNDEE-PALLISER RESOURCES INC. 
EAGLET MINES LIMITED 

ETHYL CORPORATION 


EXQUISITE FORM BRASSIERE (CANADA) LIMITED 


EXROY RESOURCES LTD. 

EXTENDICARE LTD. 

FATHOM OCEANOLOGY LIMITED 

FEDERAL INDUSTRIES LIMITED 

PIN RESOURCES INC. 

FIRESPUR EXPLORATIONS LIMITED 

FIRST CITY FINANCIAL CORPORATION LTD. 
BIRST CITY PROPERTIES INC; 

FLYING CROSS PETROLEUM CORP. 

G.M. RESOURCES LIMITED 

G.V.T. FOODS LIMITED 

GENERAL BAKERIES LIMITED 

GETTY OIL COMPANY 

GIANT YELLOWKNIFE MINES LIMITED 
GOLDALE INVESTMENTS LIMITED 

GOLDEN BOUNTY MINING COMPANY LIMITED 
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GOLDEN FALCON EXPLORATIONS INC. 
GOLDLUND MINES LIMITED 

GOTAAS-LARSEN SHIPPING CORPORATION 
GREAT LAKES FOREST PRODUCTS LIMITED 
GULF CANADA LIMITED 

H.O. FINANCIAL LIMITED 

HARDEE FARMS INTERNATIONAL LIMITED 
HAYES-DANA INC. 

HEMERDON MINING & SMELTING LIMITED 
HIRAM WALKER RESOURCES LTD. 

HUDSON BAY MINING AND SMELTING CO. LIMITED 
HUDSON'S BAY OIL AND GAS COMPANY LIMITED 
HUGHES TOOL COMPANY 

HUMLIN RED LAKE MINES LIMITED 

BGSKY*OLrLi LTD. 

I.U. INTERNATIONAL CORPORATION 

IMPERIAL OIL LIMITED 

IN. MARK CORPORATION LIMITED 

IENCOPY LIMITED 

INDUSMIN LIMITED 

INEXCO OIL COMPANY 

INFINITUM GROWTH FUND INC. 

INLAND NATURAL GAS CO. LTD. 

INVERNESS PETROLEUM LTD. 

IRON BAY TRUST, THE 

JAMEX RESOURCES LIMITED 

JOFPFRE RESOURCES LTD. 

Kee RESOURCES: LIMITED 

KEEPRITE INC. 

KERR-MCGEE CORPORATION 

KEYSTONE HIGH-GRADE COMMON STOCK FUND SERIES S-1l 
LAIDLAW TRANSPORTATION LIMITED 

LAKE ONTARIO CEMENT LIMITED 

LEASE-RITE CORPORATION INC. 

LEHNDORFF CANADIAN PROPERTIES 

LES TERRAINS AURIFERES MALARTIC (QUEBEC) LIMITED 
LOBLAWS LIMITED 

LUMONICS INC. 

LUNEL ENTERPRISES INC. 

LYTTON MINERALS LIMITED 

M.T.S. INTERNATIONAL SERVICES INCORPORATED 
MACQUEST RESOURCES LTD. 

MAISLIN INDUSTRIES LTD. 

MAJOR HOLDINGS & DEVELOPMENTS LIMITED 
MATT AND JENNY 

MERCIER EXPLORATIONS LIMITED 

METINA DEVELOPMENTS INC. 

METROPOLITAN STORES OF CANADA LIMITED 
MID-EAST DEVELOPMENTS LIMITED 

MINERAL RESOURCES INTERNATIONAL LIMITED 
MIRADO NICKEL MINES LIMITED 

MITEL CORPORATION 

MOBIL CORPORATION 

MOLSON COMPANIES LIMITED, THE 

MONTREAL TRUST COMPANY 

MPG INVESTMENT CORPORATION LIMITED 

MSZ RESOURCES LTD. 
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NEARTIC RESOURCES INC. 

NEW BEDFORD RESOURCES & DEVELOPMENTS LIMITED 
NEW REDWOOD GOLD MINES LIMITED 
NEWFOUNDLAND CAPITAL CORPORATION LIMITED 
NORANDA MINES LIMITED 

NORCEN ENERGY RESOURCES LIMITED 
NORSEMAN MINES LIMITED 

NORTH AMERICAN COMBUSTION TECHNOLOGY CORPORATION 
NORTHERN TELECOM LIMITED 

NORTHGATE EXPLORATION LIMITED 
NORTHUMBERLAND MINES LIMITED 

NU-WEST GROUP LIMITED 

ONAPING RESOURCES LIMITED 

ONYX PETROLEUM EXPLORATION COMPANY LTD. 
PANCANADIAN PETROLEUM LTD. 

PANHANDLE EASTERN PIPE LINE COMPANY 
PARAGON EXPLORATIONS LIMITED 

PATING |) ONS VS 

PELICAN: MINESALEMITED 

PETROL -OELA&S) GAS COMPANYELIMITED, THE 
PINE POINT MINES LIMITED 

POLYSAR LIMITED 

PROCAN MORTGAGE CORPORATION 

PRONTO EXPLORATIONS LIMITED 

REAL TIME DATAPRO LTD. 

REDRUTH GOLD MINES LIMITED 

RICKABY? MINES”? LIMITED 

RILEY'S DATASHARE INTERNATIONAL LTD. 
ROGERS CABLESYSTEMS INC. 

ROYAL TRUST COMPANY MORTGAGE CORPORATION, THE 
ROYAL” TRUS TEO? LEMETED 

RUPERTSLAND? RESOURCES CO: LTD. 

SAVINGS AND INVESTMENT RETIREMENT FUND 
SAVINGS AND INVESTMENT TRUST H FUND 
SCARBORO RESOURCES LIMITED 

SCINTREX LIMITED 

SEAGRAM COMPANY LTD., THE 

SEAWAY BASE METALS LIMITED 

SHELL CANADA LIMITED 

SILVERSIDE RESOURCES INC. 

SILVERTON RESOURCES LTD. 

SPRINGPOLE DAKE RESOURCES LTD. 
STEINBERG INC. 

STRAND OIL & GAS LTD. 

STUART HOUSE INTERNATIONAL LIMITED 
SULPETRO LIMITED 

SUMMIT GOLD MINES INC. 

SUPERIOR OIL COMPANY, THE 

SUPERPACK CORPORATION LIMITED 

TEXACO CANADA INC. 

TINTINA MINES LIMITED 

TRACKER RESOURCES INC. 

TRANSCANADA PIPELINES LIMITED 

TRINITY CHIBOUGAMAU MINES LIMITED 
TRINETY RESOURCES. SLT Dt. 

TRIO-ARCHEAN DEVELOPMENTS INC. 

TURBO RESOURCES LIMITED 
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UNICORP FINANCIAL CORPORATION 

UNITED ASBESTOS INC. 

VESTGRON MINES LIMITED 

VICTORIA WOOD DEVELOPMENT CORPORATION INC, 
WILSHIRE OIL COMPANY OF TEXAS 
WORLDWIDE ENERGY CORPORATION 

YORK MASONIC TEMPLE LIMITED 

ZAHAVY MINES LIMITED 

ZARINA EXPLORATIONS LTD. 

AMERACRUDE RESOURCES INC. 

ARIZONA SILVER CORPORATION 

BRASCADE RESOURCES INC. 

BRENBAR MINES LIMITED 

BUNKER HILL RESOURCES INC. 

CANADA WIRE AND CABLE COMPANY LIMITED 
CANADIAN PACIFIC CONSULTING SERVICES LTD. 
DYNAMIC MINING EXPLORATION LTD. 

EDEN ROC MINERAL CORP. 

GANDALF TECHNOLOGIES INC. 

GOLD LAKE RESOURCES LTD. 

LAKE LOUISE LIFTS LIMITED 

LAWRENCE MINING CORPORATION 

LONG LAC MINERALS LTD. 

LOUISBURGH MINES LIMITED 

McCDONNELL DOUGLAS CANADA 

MID-WEST ENERGY INC. 

NORTHWEST TRUST COMPANY 

PAN-ALBERTA GAS LTD. 


ROCK ORE EXPLORATION & DEVELOPMENT LTD. B 
SILVERSTACK MINES LTD. 
SOUTHERN TIER GAS PRODUCERS LTD. B 
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TANDY CORPORATION 
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NEW ISSUE AND SECONDARY FINANCING 
Same lm la ctl eth ie le a A 


JONES HEWARD FUND LTD. 
eee ee ee 


A final receipt was issued October 23, 1981, for a prospectus dated 
me oben dls LI8h,; qualifying for sale in Ontario mutual fund shares 
of the company at net asset value. 


Distributor: Jones Heward & Company Ltd. 


Manager: Jones Heward Advisory Services Ltd. 


PETROMONT EXPLORATION PROGRAM NO. 4 
Sg ee ee, ee 
5 AND 
PETROMONT OIL & GAS LTD. 


A final receipt was issued October 20, 1981 for a prospectus dated 
October 19, 1981 qualifying for sale a minimum of 600 and a maximum 
of 2400 units, each unit to consist of a $4,662.50 limited 
partnership interest in Petromont Exploration Program No. 4, 150 
common shares of Petromont Oil & Gas Ltd. ("Petromont”™) valued at 
$2.25 per share and warrants to purchase 75 common shares of 
Petromont between October 23, 1982 and October 22, 1986, at a price 
of $5,000 per unit. This offering will net the limited partnership 
between $2,797,500 and $11,190,000 and will net Petromont between 
$202,500 and $810,000 before deduction of the agents' commission 
which will be between $210,000 and $840,000 and the offering 
expenses. 


This issue is not underwritten but is offered on a best efforts 
basis. 


Agents: Burns Fry Limited 
Dominion Securities Ames Limited 


Promoter of Petromont Exploration 
Program No. 4 - Petromont Oil & Gas Ltd. 


Promoters of Petromont Oil & Gas Ltd. - Keith M. Miles 
Larry V. Zadan 
Elizabeth B. Titheridge 
Eastal Exploration Ltd. 
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SILVER CENTURY EXPLORATIONS LTD. 
A final receipt was issued October 26, 1981 for a prospectus dated 
October 20, 1981, qualifying for sale in Ontario 1,000,000 units of 
the company (comprising 1,000,000 common shares, without par value, 
and 1,000,000 share purchase warrants) at a price of $.65 per unica 
to net the company $550,000 before expenses of issue. 


Promoters: Tower Financial Corporation Limited 
Armex Limited 


Underwriters: Davidson Partners Limited 


PRELIMINARY PROSPECTUSES WITHDRAWN 
ee RAW NN 


B-F. GOODRICH CANADA INC. 
a toe 


The preliminary prospectus dated August 13, 1981 has been withdrawn 
at the request of the Company. 


TEJAS PETROLEUM RESOURCES LTD. 
a 


The preliminary prospectus dated September 8, 1981 filed by Te jas 
Petroleum Resources Ltd. has been withdrawn at the request of the 
Company. 


PRELIMINARY PROSPECTUSES RECEIVED 
$$ REEVE 
October 23, 1981 
Yonge~Rosedale Partnership 
eee ee 


Offering 252 limited partnership units at a price of $10,000 per 
und Et. 


Agent: Pagebrook Securities Inc. 
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October” 27, 1981 


Aladin Minerals Limited 
eee EEE 


Offering 200,000 common shares without par value at a price of 
$1.00 per share. 
Secondary Offering: 92,000 common shares without par value 


Underwriter: J. Appleby Securities Limited 


Bank Of Montreal 


Offering $ * , ( * shares) * % cumulative redeemable second 
preferred shares, Series B ($25 par value) at a price of $ * per 
share. 


Underwriters: Wood Gundy Limited 
Dominion Securities Ames Limited 
McLeod Young Weir Limited 
Nesbitt Thomson Securities Limited 


Gaz Metropolitain, Inc. National Issue - Quebec 


Offering $ * ( * shares) * % cumulative redeemable second preferred 
shares, Series B ($25 par value) at a price of $ * per share. 


Underwriters: Levesque, Beaubien Inc. 
Geoffrion, Leclerc Inc. 
Nesbitt Thomson Securities Limited 
Wood Gundy Limited 


October 28, 1981 


Century Energy Corp. Ltd. 


Offering * units comprising * common shares (without par value) 
accompanied by * share purchase warrants at a price of § * per 
unit. 


Offered through registered dealers in Ontario. 
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SILVER CENTURY EXPLORATIONS LTD. 
SUN LIFE ASSURANCE COMPANY OF 
CANADA 

TEAM ENERGY & MINERALS INC. 

TITHERIDGE, ELIZABETH B. 
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